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Court of Appeals of the District of Columbia 


No. 5907. 

| 

Western Oil Fields Corporation, Appellant, 

vs. | 

David Burnet, Commissioner of Internal Revenue. 


1 Docket No. 41768. 

I 

Western Oil Fields Corp., Petitioner, 

vs. 

I 

Commissioner op Internal Revenue, Respondent. 
Appearances: 

For Petitioner: Chas. P. Swindler, Esq., S. W. McIntosh, 
Esq., C. I. Long, Esq., P. I. Nyce, Esq. 

For Respondent: F. Shearer, Esq., R. E. Updike, Esq. 


Docket Entries . 


1928. 


Dec. 6. Petition received and filed. Taxpayer notified. 
(Fee paid.) 

Dec. 7. Copy of petition served on General Coijnsel. 

1929. ' I 

Feb. 1. Answer filed by General Counsel. ! 

Feb. 20. Copy of answer served on taxpayer]—General 
Calendar. 

1931. 

Aug. 18. Notice of jeopardy assessment filed by General 
Counsel. 

Oct. 8. Hearing set Dec. 7, 1931. j 

Dec. 1. Motion to dismiss appeal filed by I taxpayer. 
12/9/31 copy served. 

1—5907a 
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1931. 

Dec. 5. * Hearing set Dec. 7, 1931, on motion to dismiss. 

Dec. 7. Hearing had before Mr. Murdock, Division 3. 

On petitioner’s motion continued to Jan. 18, 
1932. 

Dec. 7. Order that proceedings be continued to Jan. 18, 
1932, entered. 

Dec. 31. Motion to dismiss for lack of judisdiction filed by 
taxpayer. 1/4/32 copy served. 

1932. 

Jan. 19. Motion for leave to amend answer, amendment 
tendered, filed by General Counsel. 1/25/32 
granted. 

Jan. 18. Hearing had before Mr. Smith on motion of peti¬ 
tioner to dismiss for lack of jurisdiction. Mo¬ 
tion denied; case to be set for hearing on 
merits. 

Jan. 18. Order that motion to dismiss for lack of jurisdic¬ 
tion be denied and that proceeding be placed on 
General Calendar for hearing on merits en¬ 
tered. 

Jan. 27. Hearing set Feb. 29,1932. 

Feb. 3. Transcript of hearing of 1/18/32 filed. 

9 

Feb. 29. Hearing had before Mr. Smith on petitioner’s mo¬ 
tion to dismiss for lack of jurisdiction. Sub¬ 
mitted. Petitioner’s brief due in 15 days. 
Respondent’s brief due in 15 days. Ten days 
thereafter for petitioner’s reply to respondent’s 
brief. 

Mar. 11. Brief filed by taxpayer. 3/15/32 copy served. 

Mar. 12. Transcript of hearing of 2/29/32 filed. 

Mar. 18. Stipulation to correct record filed. 

Mar. 30. Brief filed by General Counsel. 

Apr. 8. Reply brief filed by taxpayer. 4/11/32 copy 
served on General Counsel. 

May 13. Memorandum opinion rendered—Chas. P. Smith, 
Division 5. Judgment will be entered for re¬ 
spondent. 

May 16. Decision entered—Division 5, Charles P. Smith. 

May 17. Order correcting typographical error in memo¬ 
randum opinion of May 13,1932 entered. 
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1932. 


of error 


Oct. 26. Stipulation for review by Court of Appeals of 
D. C. filed. 

Oct. 26. Petition for review by Court of Appeals of Dis¬ 
trict of Columbia with assignments 
filed by taxpayer. 

Oct. 26. Proof of service filed by taxpayer. 

Dec. 22. Motion for extension to Jan. 24,1933, to complete 
and transmit record filed by taxpayer. 

Dec. 22. Order extending time to 1/24/33 to prepare and 
transmit record entered. 

1933. 

Jan. 19. Praecipe witb proof of service thereon ^led. 

Jan. 19. Agreed statement of evidence lodged, j 
Jan. 20. Agreed statement of evidence approved and or¬ 
dered filed. 

Jan. 24. Order that time for delivery of record b^ extended 
to 2/28/33 entered. 

3 Filed Dec. 6, 1928. 

■ 

United States Board of Tax Appeals, Washington, D. C. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 

Petition . 

The above-named petitioner hereby petitions lor a rede- 
termination of the deficiency set forth by the Commissioner 
of Internal Revenue in his notice of deficiency (IT :AR :A-6; 
OAB-60D), dated October 9,1928, and as a basis of its pro¬ 
ceeding alleges as follows: 

1. The petitioner is a corporation organized under the 
laws of the State of Colorado, and has its principal office at 
Continental Oil Building, Denver, Colorado. 

2. The notice of deficiency (a copy of which is hereto at¬ 
tached and marked Exhibit “A”-) was mailed to the peti¬ 
tioner on or about October 9, 1928. 

3. The taxes in controversy are income and profits taxes 


for the calendar years 1920 and 1922 in the 
amounts of $29,348.75 and $43,542.25, aggregating 


respective 

$72,890.99. 
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4. The determination of tax set forth in the said notice 
of deficiency is based upon the following errors: 

(a) Respondent has erred in restoring to petitioner’s in¬ 
come for 1920 the respective amounts of $68,848.47, bad 
debts; $23,507.63, losses abandoned leases; $3,550, stock dis¬ 
count salary; $2,040.65, excessive depreciation. 

(b) Respondent has erred in computing depletion for 
1920. 

(c) Respondent has erred in computing invested capital 
for 1920. 

4 (d) Respondent has erred in failing to compute 

petitioner’s excess profits tax liability for 1920 under 
the provisions of Sections 327 and 328 of the Revenue Act 
of 1918. 

(e) Respondent has erred in eliminating from peti¬ 
tioner’s loss for 1921, and thereby increasing its taxable in¬ 
come for 1922, the respective items, loss on lease abandoned, 
$113,828.36; income Desenburg lease, $4,491.05; excessive 
depreciation, $1,132.56; and salary stock discount, $5,200. 
He has likewise erroneously computed depletion. 

(f) Respondent has erred in restoring to petitioner’s in¬ 
come for 1922 the respective items, profit lease abandoned, 
$1,174.50; profit Desenburg lease, $8,651.58; excessive de¬ 
pletion, $385,500.44; and salary stock discount, $1,975. 

(g) Respondent has erred in computing statutory net 
loss for 1921 to be carried forward and deducted from peti¬ 
tioner’s income for 1922. 

(h) Respondent has erred in determining any deficiency 
for 1920 and 1922, the assessment and collection of which 
is barred by statute of limitation. 

5. The facts upon which the petitioner relies as the basis 
of this proceeding are as follows: 

(a) Petitioner ascertained and determined that bad debts 
in the sum of $68,848.47 were worthless in 1920 and same 
were charged off for that year. Respondent has disallowed 
the amount so charged off. Petitioner charged off $23,- 
507.63 for leases sold and abandoned during 1920. Re¬ 
spondent has recognized the deductibility of a portion of 
the costs thereof but has disallowed costs in the sum here 
complained of. Petitioner alleges that said amount repre¬ 
sents valid costs. Petitioner deducted for 1920 value of 
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stock paid as compensation of which respondent disallowed 
$3,550. Petitioner alleges that the entire amount as de¬ 
ducted on its return is correct. Petitioner states that de¬ 
preciation as computed on its original return is true and 
correct. 


(b) Petitioner alleges that it is entitled to depletion for 
1920, 1921 and 1922 in excess of that allowed in respond¬ 
ent’s deficiency notice. 

(c) Respondent avers that invested capital ^s disclosed 
by its books and records is true and correct and that re¬ 
spondent has incorrectly computed its invested capital for 
1920. 

(d) Petitioner shows that respondent is unalble to cor¬ 
rectly determine its invested capital for 1920; that it re¬ 
ceived for its stock at date of organization a mixed aggre¬ 
gate of tangible and intangible property fori which re¬ 
spondent is unable satisfactorily to determine the respec¬ 
tive values; and that owing to abnormal conditions affect¬ 
ing petitioner’s capital and income, the tafs, if deter- 

5 mined without the benefit of Section 327, would work 
upon petitioner an exceptional hardship evidenced 


by a gross disproportion between the tax computed with¬ 
out the benefit of said section and the tax computed by ref¬ 
erence to the representative corporations specified in Sec¬ 
tion 328. Petitioner states that no part of its gross income 
for 1920 consists of gains, profits or other income derived 
on a cost-plus basis from a Government contract. 

(e) Petitioner alleges that cost of a lease abandoned was 
charged otf for 1921 in the amount of $113,826.0^ and that 
such cost is properly allowable. Petitioner sho\^s that ad¬ 
ditional income from the sale of Desenburg lea^e No. 113, 
$1,411.05, is not a proper item of gross income for 1921. 
Petitioner states that its depreciation as shown on its 
books and records and original return is correct. Peti¬ 
tioner paid stock as compensation during 1921 of which 
it alleges that respondent erroneously disallowed $5,200. 

(f) Petitioner states that respondent’s finding for 1922 
of additional profit on lease abandoned, $1,175.50, is in¬ 
correct; and shows that respondent’s finding of additional 
profit on Desenburg lease is erroneous and shotild, if any 
profit be found, be accounted for as of a taxable period 
other than for 1922. Petitioner states that its depletion 
as computed on its original return and as shown by its 
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books and records is true and correct and alleges that re¬ 
spondent ’s adjustment thereof for 1922 is in error. Peti¬ 
tioner paid stock as compensation for 1922 and respondent 
disallowed $1,975 thereof, which petitioner respectfully 
shows is erroneous. 

(g) Petitioner alleges that its statutory net loss for 1921 
should be computed upon the basis of adjustments herein 
complained of and properly carried forward as a deduc¬ 
tion from any taxable net income shown for its calendar 
year 1922. 

(h) Petitioner shows that more than five years between 
the date of filing return for 1921 and the date of respond¬ 
ent’s deficiency notice has expired, and that more than four 
years from the date of filing its return for 1922 and the 
date of said deficiency notice has elapsed. 

. 6. Petitioner prays for relief from the deficiencies as¬ 
serted by respondent on each of the particulars alleged in 
paragraphs (a) to (h) inclusive, in this petition. 

Wherefore petitioner prays that the Board may hear and 
redetermine the deficiencies herein alleged and disallow the 
same. 

(Sgd.) CHAS. P. SWINDLER, 

Of Long, Chamberlain & Nyce, 

National Press Building, 

Washington, D. C. 

6 State of Colorado, 

City and County of Denver, ss: 

E. F. Gallagher, being duly sworn, says: 

That he is the Assistant Secretary of Western Oil Fields 
Corporation, a Colorado corporation, and that he is duly 
authorized to verify the foregoing petition; that he has 
read the same and is familiar with the statements con¬ 
tained therein; and that the facts stated are true except as 
to those facts stated to be upon information and belief, and 
those facts he believes to be true. 

(Sgd.) ! E. F. GALLAGHER. 

Subscribed and sworn to before me this 4th day of De¬ 
cember, 1928. 

(Sgd.) HENRY D. SUHR, 

[seal.] Notary Public . 

My commission expires Jan. 23,1932. 
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7 Exhibit “A.” 

Copy. 

Treasury Department, Washingtonj 

Western Oil Fields Corporation, October 9, 1928. 

Continental Oil Building, 

Denver, Colorado. 

Sirs: 

In accordance with Section 274 of the Revenue Act of 1926 
you are advised that the determination of your | tax liability 
for the years 1920, 1921 and 1922 discloses a deficiency of 
$72,890.99, as shown in the attached statement. 

The sections of the law above mentioned allows you to 
petition the United States Board of Tax Appeals within 
sixty days from the date of the mailing of this' letter for a 
redetermination of your tax liability. However, if you 
acquiesce in this determination, you are requested to exe¬ 
cute the enclosed Form 866 and forward both original and 
duplicate to the Commissioner of Internal Revenue, Wash¬ 
ington, D. C, for the attention of IT:C:P-7. 

Respectfully, 

D. H. BUAIR, 

Commissioner, 

(Signed) By C. B. AL|LEN, 

Deputy Commissioner. 

Enclosures: Statement, Form 866, Form 88^. 

8 Statement. 

IT :AR :A-6. OAB-60D. 

! 

In re Western Oil Fields Corporation, Continental Oil 

Building, Denver, Colorado. 

Deficiency 
in tax. 

. $29,348.75 
None 
43,542.24 


Year. 

1920.. 

1921.. 

1922.. 


Total.|... $72,890.99 

1920. 19^11 1922. 

Tax reported on return. $58,391.13 Ncine None 

Proposed deficiency. 29,348.75 None $43,542.24 

Liability for each year. $87,739.88 Ntine $43,542.24 

Liability stated on Form 866. j... $131,282.12 
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Reference is made to tlie report of the Internal Revenue 
Agent in Charge at Denver, Colorado, and your protest 
submitted under date of April 27, 1928. 

Careful consideration has been accorded your protest in 
connection with the agent’s findings. Your contention that 
invested capital for 1920 should not be reduced by $1,114.53, 
income tax for 1919 prorated, has been conceded. 

Your contention that cost of lease abandoned in 1922 
should be allowed as a deduction has been denied for the rea¬ 
son that it appears this lease was purchased in October, 
1921, for $740.00 but owing to the fact that a clear title 
could not be delivered to the purchaser the vendor returned 
the purchase price to the Western Oil Fields Corporation 
on July 28, 1922. It will be seen, therefore, that this lease 
cost your corporation nothing and the deduction has been 
disallowed in accordance with Article 1561, Regulations 45. 


1920. 

Net income as reported. $194,785.92 

Add: 

1. Bad debts disallowed. $68,848.47 

2. Losses claimed on leases sold and abandoned. 23,507.63 

9 3. Discount on stock given for salary. 3,550.00 

4. Excessive depreciation. 2,040.65 

5. Commissions on Liberty Bonds purchased... 237.50 

6. Accrued interest paid on purchase of Federal 

reserve notes. 304.75 

- $98,489.00 

$293,274.92 

Deduct: 

7. Nontaxable interest. 1,359.91 

8. Depletion allowed. 14,967.90 

9. Expense of lease not taken. 49.00 

- 16,376.81 

Net income as adjusted.$276,898.11 


Explanation of Adjustments. 

1. This item represents accounts of Claiborne Pipe Line 
and Refining Company and the Choate Oil Corporation 
claimed as deductions on your return. Inasmuch as at¬ 
tempts were being made to collect these amounts as late as 
June, 1921 and 1922, this office is of the opinion that these 
losses were not determined in the year 1920 and have been 
disallowed in accordance with Section 214 (a) (7) of the 
Revenue Act of 1918. 

2. This item represents loss claimed on leaseholds sold 
and abandoned during the year 1920 which was computed 
upon the book value rather than upon the cost to the trans¬ 
feror in accordance with Article 204 : of Regulations 45. 
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The excess has been restored to taxable incom^ in accord¬ 
ance with Article 1561, Regulations 45. 

3. Inasmuch as a corporation derives no taxable gain or 
deductible loss from the sale of its own stock, tpe discount 
on the stock given to Mr. Palmer as salary h^s been dis¬ 
allowed in accordance with Article 543 of Regulations 45. 

4. Excessive depreciation has been disallowed in accord¬ 
ance with Article 131 or Regulations 45. 

5. Commissions paid on Liberty Bonds purchases taken 
as an expense deduction has been disallowed. Article 293, 
Regulations 45. 

6. Accrued interest paid on purchase of Federal Reserve 
notes taken as a deduction from interest received in the 
year 1921 has been restored to taxable income in accordance 
with Article 111 of Regulations 45. 

7. Nontaxable interest has been allowed as s{ deduction 
from income in the amount of $1,359.91. 

8. Depletion allowance in the amount of $14,9(57.90, based 
upon discovery value, has been allowed as a deduction in 
accordance with Article 201, Regulations 45. 

9. Additional expense of leasehold applicable ito the year 
1920 and not taken has been allowed as a deduction in ac¬ 
cordance with Article 111, Regulations 45. 


10 Invested Capital. 

Capital stock outstanding. 

Less Treasury stock. 

Less Surplus deficit. 

Add: 

Surplus reserve on discovery value realized. 

Rowe Oil Company stock cost. 

Surplus from donated stock. 

Less discount on Treasury stock. 

Total corrected balance sheet beginning of year... 


Stock sold during the year: 

$30,000.00 prorated 352 days. $28,852.46 

Stock sold, $1,450.00 prorated 31 days. 122.81 

Stock sold, $36,000.00 prorated one day— 98.36 


Deduct: 

Stock correction December 31, 1919, 366 

days. 200.00 

Dividends, January 1, 1920, $62,604.54 for 
366 days. 62,604.54 


Invested capital as corrected 


156,500,000.00 

3,279,773.00 

$3,220,227.00 

109,379.94 

$3,110,847.06 

184,851.89 

1.00 

251,037.30 


$3,546,737.25 
]2,754,098.29 


$792,638.96 


29,073.63 
| $821,712.59 


62,804.54 

$758,908.05 
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Invested capital has been adjusted to reflect sales of stock 
in accordance with Article 853 of Regulations 45. 

Invested capital has been adjusted for dividends paid in 
accordance with Article 858, Regulations 45. 

Invested capital . $758,908.05 

Excess profits credit. 63,712.64 

Net income as adjusted. 267,898.11 

11 Computation. 

. Income. Credit. Taxable. Rate. Tax. 

20%.$151,781.61 $63,712.64 $88,068.97 20 $17,613.79 

Balance. 125,116.50 . 125,116.50 40 50,046.60 


Excess profits tax.. 

Net income. 276,898.11 

Less: 

Interest not exempt.$6,442.79 

Excess profits tax. 67,660.39 

Exemption. 2,000.00 

- 76,103.18 

Balance subject to tax at 10%. $200,794.93 

10% tax. 

Total tax liability. 

Original tax assessed. 

Deficiency. 


1921. 

Net income reported, loss. 

Add: 

1. Loss on lease abandoned disallowed-$113,828.36 


2. Additional income from the sale of the 

Desenbury lease #113. 4,491.05 

3. Profit on United States 4-3/4 Bonds... 4,772.50 

4. Cost of lease charged to expense, 

allowed as a deduction in 1920 . 498.50 

5. Excessive depreciation disallowed. 1,132.56 

6. Interest accrued paid on securities 

chained to expense. 1,359.91 

7. Donations charged to expense. 150.00 

8. Excessive depletion disallowed. 1,349.44 

9. Discount on stock given in lieu of salary. 5,200.00 


Deduct: 

10. Collection of bad debts allowed. $16,269.57 

11. Drilling expense charged to Desenbury 

Lease. 26,285.25 

12. Interest paid on Federal Loan credited 

12 1920 . 304.75 

13. Bad debts allowed. 15,540.45 

14. Inventory adjustment. 3,165.64 


$67,660.39 


20,079.49 


87,739.88 

58,391.13 


$29,348.75 


$106,765.30 


132,782.32 

$26,017.02 


61,565.66 


Net loss corrected 


$35,548.64 
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Explanation of Adjustments. 

1. Loss claimed on lease abandoned has been computed 
on the basis of the cost of said lease to the transferor and 
the excess has been disallowed and restored to taxable net 
income, in accordance with Article 111, Regulat ions 45. % 

2. This item represents additional profit froiii the sale of 
Desenburv Lease #113 and represents 20% of the profit 
on the 1921 collections, thus making a profit of $195,290.35 
in lieu of the amount of $190,799.30, reported on your re¬ 
turn. The additional profit has been restored to income 
in accordance with Article 546, Regulations 62. 

3. This item represents profit from the sal^ of United 
States Liberty Bonds which was credited to the asset ac¬ 
count instead of to profit and loss, and restored in ac¬ 
cordance with Article 546, Regulations 62. 

4. This amount has been added to the cost of the lease 
in computing the loss when sold in 1920 and is accordingly 
disallowed for 1921 in accordance with Article 112, Regula¬ 
tions 62. 

5. Excessive depreciation has been disallowed in accord¬ 
ance with Article 161, Regulations 62. 

6. Interest accrued on securities purchased in 1920 

charged to expense has been disallowed. Articl^ 541, Regu¬ 
lations 62. j 

7. Donations do not constitute allowable deductions from 
income. Article 562, Regulations 62. 

8. Excessive depletion claimed has been disallowed in ac¬ 
cordance with Article 201, Regulations 62. 

9. Discount on stock given Mr. Palmer in li 
has been disallowed as a deduction' in accordance with Ar¬ 
ticle 563, Regulations 62. 

10. This item represents collection on the account of 
Choate Oil Corporation which was returned as ipcome. In¬ 
asmuch as the above account was not allowed a^ a bad debt 
loss in 1920, the amount collected in 1921 has been de- 
ducted from taxable income. Article 111, Regulations 62. 

11. The drilling expense incident to the Deseiibury Lease, 
which was erroneously added to the cost of tl^e lease sold 
in 1921, has been returned as a current business expense. 
Article 111, Regulations 62. 

12. Interest paid on Federal Loan Bonds applicable to 
the year 1920 has been eliminated from income. Article 
111, Regulations 62. 


u of salary 
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13 13. Bad debts determined as worthless and writ¬ 

ten off the books in 1921 are allowed as a deduction 
in accordance with Section 214 (a) (7). 

14. Inventory adjustment made through surplus has been 
allowed as a deduction in Article 1582, Regulations 62. 

Computation of Tax. 


Net income as adjusted, loss. $35,548.64 

Deduct depletion on appreciated values. 17,625.06 


Statutory net loss applicable in 1922. $17,923.58 

Liability reported and accepted. None 


1922. 

Net income returned, loss. 

Add: 

1. Additional profit on lease abandoned. $1,174.50 

2. Profit on Liberty Bonds sold. 1,197.97 

3. Additional profit on Desenbury Lease sold. 8,651.58 

4. Excessive depreciation.. . 1,306.01 

5. Interest received on Choate Oil Corporation 

collections....... 1,721.53 

6. Excessive depletion disallowed. 385,500.44 

7. Discount on stock given in lieu of salary. . 1,975.00 


$8,565.51 


401,527.03 


Deduct: 

8. Collections of bad debts previously disallowed 
Net income as adjusted. 


$392,961.52 

26,700.00 

$366,261.52 


Explanation of Adjustments. 

1, 2, and 3. These items representing additional income 
for the year are fully explained in Schedule 6-A and Ex¬ 
hibit D of the agent’s report, as approved by this office, 
and are restored to income in accordance with Article 541, 
Regulations 62. 

4. Excessive depreciation has been disallowed in accord¬ 
ance with Article 161, Regulations 62. 

5. Interest received on Choate Oil Corporation account 
is deemed to represent taxable income in accordance with 
Article 541, Regulations 62. 

6. Excessive depletion claimed on your return is dis¬ 
allowed in accordance with Article 201, Regulations 62. 

7. Inasmuch as a corporation derives no taxable gain or 

deductible loss from a sale of its stock, the excess 
14 of the par over market value of stock in the amount 
of $5,000.00 paid to Mr. Palmer for services ren¬ 
dered and deducted under salaries and sales has been re¬ 
stored to income in accordance with Article 543, Regula¬ 
tions 62. 
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8. Collection on the purchase of the Choate Oii Corpora¬ 
tion account returned as taxable income has be^n allowed 
as a deduction from income. Article 111, Regulations 62. 

$366,261.52 
17,923.58 

$348,337.94 

Taxability. | $43,542.24 

Original tax assessed. I None 

— 

Deficiency. j $43,542.24 

Your claim for the refund of $54,323.38 filed in connec¬ 
tion with your 1920 return has been considered. Inasmuch 
as the audit discloses a deficiency in tax for the year 1920, 
your claim above referred to will be rejected. 

This rejection will officially appear in a schedule to be 
approved by the Commissioner. 

Payment should not be made until a bill is received from 
the Collector of Internal Revenue for your district, and re¬ 
mittance should then be made to him. 

15 [Stamp:] Filed Feb. 1, 1929, United States Board 
of Tax Appeals. 

United States Board of Tax Appeals. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

Answer . 

Comes now the Commissioner of Internal Revenue, by his 
attorney, C. M. Charest, General Counsel, Bureau of In¬ 
ternal Revenue, and for answer to the petition of this tax¬ 
payer admits, denies and alleges as follows: 

1. Admits the allegations contained in paragraph 1 of the 
petition. 

2. Admits the allegations contained in paragraph 2 of the 
petition. 


Computation of Tax. 

Net income as adjusted. 

Deduct 1921 statutory loss. 

Net income subject to 12^% tax. 
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3. Admits that the taxes in controversy are income and 
profits taxes for the calendar years 1920 and 1922, as alleged 
in paragraph 3 of the petition, but denies all other allega¬ 
tions of fact contained in said paragraph. 

4. Denies the allegations of error as set forth in para¬ 
graph 4 of the petition. 

5. Denies the allegations of fact contained in paragraph 5 
of the petition, subparagraphs (a) to (h), inclusive. 

Denies each and every allegation of fact contained in the 
petition not hereinbefore specifically admitted, qualified or 
denied. 

Wherefore it is prayed that the Commissioner’s deter¬ 
mination be approved and that the petition be dismissed 
and the appeal denied. 

(Signed) C. M. CHAREST, 

General Counsel, 
Bureau of Internal Revenue. 

Of Counsel: 

F. R. SHEARER, 

Special Attorney, 

Bureau of Internal Revenue . 

16 Filed Dec. 1, 1931. 

United States Board of Tax Appeals, Washington, D. C. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 

Motion to Dismiss for Loch of Jurisdiction. 

Comes now Charles P. Swindler, who represented West¬ 
ern Oil Fields Corporation in filing petition in the above en¬ 
titled proceeding, and moves that said cause be dismissed 
for lack of jurisdiction, upon the following grounds: 

1. Petitioner is a dissolved corporation, and became such 
on or about February 21,1928, prior to the mailing of defi¬ 
ciency notice and the filing of a petition before the Board in 
this proceeding. Reference is made to Certificate dated 
April 18,1931, of the Acting Secretary of State of the State 
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of Colorado, hereto attached and made a part hereof. See 
also decisions of this Board in the cases of S. Hirsch Dis¬ 
tilling Company, 14 B. T. A. 1073; Sanborn Bros., 14 
B. T. A. 1059; Consolidated Textile Corporation, 16 B. T. A. 
178; Union Plate and Wire Company, 17 B. t! A. 1229; 
Consolidated Companies, Inc., 15 B. T. A. 645; Taylor 
Bros., 9 B. T. A. 877. 

2. Western Oil Fields Corporation was organized under 
the laws of the State of Colorado as alleged in said petition. 
Section 2295 of the Compiled Laws of Colorado, 1931, pro¬ 
vides in part as follows: 

4 4 Upon dissolution by expiration of its charter or other¬ 
wise of any corporation * * * the Board of Directors 
or trustee * * * acting last before the time of its dis¬ 

solution * * * shall be the trustees of the creditors and 
stockholders of the corporation dissolved and shall have full 
power to settle the affairs of same; to sue fpr and col- 
17 lect the debts and moneys due to the corporation, or 
to compound and settle any claims thereof, as they 
may deem best; to have, hold, reserve, sell and dispose of 
property, real and personal, of any such corporation dis¬ 
solved; to adjust and pay all the debts of the corporation 
dissolved; to divide the residue of the moneys anfr property 
belonging to the corporation dissolved, after payment of 
debts and the necessary and reasonable expenses,; among the 
stockholders, etc.” 

3. Charles P. Swindler, National Press Building, Wash¬ 
ington, D. C., prepared and filed the petition herein without 
knowledge of the dissolution of Western Oil Fields Corpo¬ 
ration, but believing that said corporation was a legal entity 
existing and operating under the laws of the State of Colo¬ 
rado at the time said petition was prepared and filed. 
Counsel was required to draft said petition ppon short 
notice and incomplete facts, after a conference with the 
auditor of Western Oil Fields Corporation, which confer¬ 
ence occurred within a few days of the expiration of the 
sixty-day period within which appeal before this; 1 Board was 
required by law to be filed. To this end, it became necessary 
to forward said petition by air mail to Denver, Colorado, at 
a time when it was found that the proper officials were not 
available to sign the same and the petition was in turn for- 
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warded by air mail to other points and thence to Washing¬ 
ton, D. C., where counsel filed the same, after finding no 
irregularity upon the face thereof. See affidavit of said 
counsel herewith. 

Wherefore petitioner moves that this Board dismiss this 
proceeding for lack of jurisdiction and enter in its records 
an order to that effect. 

(Original Signed) CHARLES P. SWINDLER, 

Of Long, Chamberlain and Nyce, 
National Press Building , 
Washington , D. C. 

Dated November 30, 1931. 

Copy. 


18 Re Western Oil Fields. 

Taxpayer 1920 to 1922, Inclusive. 

Certificate . 

State of Colorado, ss: 

Office of the Secretary of State. 

I, Chas. M. Armstrong, do hereby certify that I am the 
duly elected, qualified and acting Secretary of State of the 
State of Colorado; that prior to February 21, 1928, there 
was in existence within the State of Colorado a corporation 
known as and named The Western Oil Fields Corporation, 
which corporation had theretofore been organized and had 
existed under and by virtue of the laws of the State of Colo¬ 
rado ; that at a special meeting of the stockholders of said 
corporation, held on February 21, 1928, said corporation 
was, by vote of the stockholders owning and holding more 
than two-thirds of the capital stock of the Company issued 
and outstanding, dissolved; that notices of such dissolution 
were duly published in accordance with the law of this 
State; that the dissolution of said corporation was carried 
out and completed in accordance with the laws of the State 
of Colorado as is evidenced by the records thereof on file in 
my office; that since the 1st day of March, 1928, said corpo¬ 
ration has had no existence under the laws of the State of 
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Colorado, but was upon actions above set out forever dis¬ 
solved. 

In witness whereof I have hereunto set my hand and 
affixed the great seal of the State of Colorado. 

Done at Denver, Colorado, this 18th day of April, 1931. 

(Seal State of Colorado.) 

(Signed) CHAS. M. ARMSTRONG,, 

Secretary of State of the 

State of Colorado . 

19 Affidavit. 

District of Columbia, ss : 

Charles P. Swindler, being duly sworn, on oat'i states: 

That he is an attorney-at-law, with offices in the National 
Press Building, Washington, D. C., where he w^ts engaged 
in the practice of law at all times during and} since the 
calendar year 1928. 

That during the latter part of November, 192$, the audi¬ 
tor of Western Oil Fields Corporation, one J. J. Sanders, of 
Denver, Colorado, presented to affiant a deficiency notice 
dated October 9,1928, addressed to Western Oil Fields Cor¬ 
poration, Denver, Colorado, and asserting a deficiency of 
$72,890.99 covering the years 1920, 1921 and 1922. Said 
auditor stated that the period for filing appeal from said 
notice was about to expire and that his company qlesired affi¬ 
ant’s opinion and recommendation as to the filing of an 
appeal with the United States Board of Tax Appeals. Said 
auditor represented that he was familiar with the books and 
records of Western Oil Field Corporation for the period 
covered by the deficiency notice and that he had represented 
the corporation before the Internal Revenue Agent in 
Charge, Denver, Colorado, which had found and proposed 
the deficiency covered by said deficiency notice, j After con¬ 
ferences with said auditor covering most of two $ays, it ap¬ 
peared that he did not have sufficient facts upon which affiant 
could base a satisfactory opinion and recommendation. 
Thereupon, affiant prepared and submitted to said auditor 
petition subsequently verified December 4,1928, % one E. F. 

2—5907a 
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Gallagher, Former Assistant Secretary of Western Oil 
Fields Corporation. 

Said auditor carefully read the petition and stated that it 
was in accordance with the facts as he understood 

20 them. He thereupon forwarded the same by air mail 
to Denver, Colorado, and requested his assistant to 

have same verified and returned to affiant by air mail not 
later than December 6, 1928. 

Affiant at no time had or received intimation or knowledge 
that said Western Oil Fields Corporation was dissolved 
prior to preparation and filing of said petition, until in 
recent months said fact was disclosed by virtue of an exami¬ 
nation by the Commissioner of Internal Revenue of the re¬ 
turns of said corporation for years subsequent to 1922. 
Upon receipt of said information, affiant brought the same 
to the attention of respondent’s Special Advisory Com¬ 
mittee and his attorney in this proceeding. Affiant stated 
that in his opinion this Board could not render a valid 
judgment and that said proceeding should be dismissed. 

1 CHAS. P. SWINDLER. 

Subscribed and sworn to before me this 1st day of De¬ 
cember, 1931. 

[Seal of Samuel W. McIntosh, Notary Public, 

District of Columbia.] 

samuel w. McIntosh, 

Notary Public. 

My commission expires September 10, 1933. 

21 [Stamp:] United States Board of Tax Appeals. 
Filed Dec. 31, 1931. 

United States Board of Tax Appeals, Washington, D. C. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 

i 

Motion to Dismiss for Lack of Jurisdiction. 

Comes now Charles P. Swindler, who being misinformed, 
purported to represent Western Oil Fields Corporation in 
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filing petition in the above entitled proceeding, jand moves 
that said cause be dismissed for lack of jurisdiction, upon 
the following grounds: 

1. Western Oil Fields Corporation was dissolved on or 
about February 21, 1928, prior to the mailing of deficiency 
notice and the filing of a petition before the Bokrd in this 
proceeding. Reference is made to Certificate dated April 
18, 1931, of the Acting Secretary of State of the State of 
Colorado, hereto attached and made a part hereof. See 
also decisions of this Board in the cases of S. l(lirseh Dis¬ 
tilling Company, 14 B. T. A. 1073; Sanborn Bros., 14 B. T. 

A. 1059; Consolidated Textile Corporation, 16 B. T. A. 178; 
Union Plate and Wire Company, 17 B. T. A. 1220; Consoli¬ 
dated Companies, Inc., 15 B. T. A. 645; Taylor Bros., 9 

B. T. A. 877. 

2. Western Oil Fields Corporation was organized nnder 
the laws of the State of Colorado as alleged in said petition. 
Section 2295 of the Compiled Laws of Colorado, 1921, pro¬ 
vides in part as follows: 

“Upon dissolution by expiration of its charted or other¬ 
wise of any corporation * * * the Board of Directors 

or trustee * * * acting last before the time of its dis¬ 
solution * * * shall be the trustees of the creditors 

and stockholders of the corporation dissolved and shall have 
full power to settle the affairs of same; to sue for and col¬ 
lect any debts and moneys due to the corporation, on 
22 to compound and settle any claims thereof, as they 
may deem best; to have, hold, reserve, sell and dis¬ 
pose of property, real and personal, of any such corpora¬ 
tion dissolved; to adjust and pay all the debts of the cor¬ 
poration dissolved; to divide the residue of the pioneys and 
property belonging to the corporation dissolved, after pay¬ 
ment of debts and the necessary and reasonably expenses, 
among the stockholders, etc.” 

3. The undersigned prepared and filed the petition herein 
without knowledge of the dissolution of Western Oil Fields 
Corporation, but believing that said corporation tvas a legal 
entity existing and operating under the laws of the State of 
Colorado at the time said petition was prepared and filed. 
Counsel was required to draft said petition ijipon short 
notice and incomplete facts, after a conference with the 
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auditor of Western Oil Fields Corporation, which confer¬ 
ence occurred within a few days of the expiration of the 
sixty-day period within which appeal before this Board 
was required by law to be filed. To this end, it became 
necessary to forward said petition by air mail to Denver, 
Colorado, at a time when it was found that the proper of¬ 
ficials were not available to sign the same and the petition 
-was in turn forwarded by air mail to other points and 
thence to Washington, D. C., where counsel filed the same, 
after finding no irregularity upon the face thereof. See 
affidavit of said counsel herewith. 

4. Although counsel was misinformed as above stated, re¬ 
spondent had due notice and knowledge of the dissolution 
of said Western Oil Fields Corporation and its merger with 
Continental Oil Company of Maine as of October 31, 1927. 
See affiliated schedule No. 3 for 1927 and schedules A, I, and 
K, and items 14, 16 and 22 filed with consolidated income 
tax returns of the Continental Oil Company of Maine for 
the year 1927, wherein respondent was notified and advised 
that said Western Oil Fields Corporation was dissolved at 
the time said schedules and return were made. 

23 Wherefore counsel moves that this Board dismiss 
this proceeding for lack of jurisdiction and enter in 

its records an order to that effect. 

(Original Signed) CHARLES P. SWINDLER, 

Of Long, Chamberlain and Nyce, 
National Press Building, 

Washington, D . C. 

Dated December 31, 1^31. 

Copy. 

24 Re Western Oil Fields. 

Taxpayer 1920 to 1922, Inclusive. 

Certificate. 

State of Colorado, ss : 

Office of the Secretary of State. 

I, Chas. M. Armstrong, do hereby certify that I am the 
duly elected, qualified and acting Secretary of State of the 
State of Colorado; that prior to February 21, 1928, there 
was in existence within the State of Colorado a corpora- 
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tion known as and named The Western Oil Fields Corpora¬ 
tion, which corporation had theretofore been organized and 
had existed under and by virtue of the laws of tl^e State of 
Colorado; that at a special meeting of the stockholders of 
said corporation, held on February 21, 1928, sai<jl corpora¬ 
tion was, by vote of the stockholders owning aijd holding 
more than two-thirds of the capital stock of the I Company 
issued and outstanding, dissolved; that notices of such dis¬ 
solution were duly published in accordance with the law of 
this State; that the dissolution of said corporation was car¬ 
ried out and completed in accordance with the lhws of the 
State of Colorado as is evidenced by the records {hereof on 
file in my office; that since the 1st day of March, 1928, said 
corporation has had no existence under the laws of the 
state of Colorado, but was upon actions above s^t out for¬ 
ever dissolved. 

In witness whereof I have hereunto set my hand and af¬ 
fixed the great seal of the State of Colorado. 

Done at Denver, Colorado, this 18th day of April, 1931. 

[Seal State of Colorado.] 

(Sgd.) CHAS. M. ARMSTRONG, j 

Secretary of State of \the 

State of Colorado. 

25 Affidavit. 

District of Columbia, ss : 

Charles P. Swindler, being duly sworn, on oath states: 

That he is an attorney at law, with offices in the National 
Press Building, Washington, D. C., where he was engaged 
in the practice of law at all times during and since the 
calendar year 1928. 

That during the latter part of November, 1928^ the audi¬ 
tor of Western Oil Fields Corporation, one J. Ji Sanders, 
of Denver, Colorado, presented to affiant a deficiency notice 
dated October 9,1928 addressed to Western Oil fields Cor¬ 
poration, Denver, Colorado, and asserting a deficiency of 
$72,890.99 covering the years 1920, 1921 and 1^22. Said 
auditor stated that the period for filing appeal from said 
notice was about to expire and that his company desired 
affiant’s opinion and recommendation as to the filing of an 
appeal with the United States Board of Tax Appeals. Said 
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auditor represented that he was familiar with the books and 
records of Western Oil Fields Corporation for the period 
covered by the deficiency notice and that he had repre¬ 
sented the corporation before the Internal Revenue Agent 
in Charge, Denver, Colorado, which had found and proposed 
the deficiency covered by said deficiency notice. After con¬ 
ferences with said auditor covering most of two days, it 
appeared that he did not have sufficient facts upon which 
affiant could base a satisfactory opinion and recommenda¬ 
tion. Thereupon, affiant prepared and submitted to said 
auditor petition subsequently verified December 4, 1928 by 
one E. F. Gallaghet, Former Assistant Secretary of West¬ 
ern Oil Fields Corporation. 

Said auditor carefully read the petition and stated that 
it was in accordance with the facts as he understood them. 
He thereupon forwarded the same by air mail to Denver, 
Colorado, and requested his assistant to have same verified 
and returned to affiant by air mail not later than December 
6, 1928. 

26 Affiant at no time had or received intimation or 
knowledge that said Western Oil Fields Corporation 

was dissolved prior to preparation and filing of said peti¬ 
tion, nor until in recent months when said fact was dis¬ 
closed by virtue of an examination by the Commissioner of 
Internal Revenue of the returns of said corporation for 
years subsequent to 1922. Upon receipt of said informa¬ 
tion, affiant brought the same to the attention of respond¬ 
ent’s Special Advisory Committee and his attorney in this 
proceeding, and then stated that in his opinion this Board 
could not render a valid judgment and that said proceeding 
should be dismissed. 

(Original Signed) CHARLES P. SWINDLER. 

Copy. 

Subscribed and sworn to before me this 31st day of De¬ 
cember, 1931. 

MARY P. STONE, 

Notary Public. 

My commission expires Oct. 28,1932. 

27 [Stamp:] Received Jan. 19, 1932, U. S. Board of 
Tax Appeals. 

[Stamp:] United States Board of Tax Appeals. Filed 
Jan. 19, 1932. 
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United States Board of Tax Appeals^ 
Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 


Commissioner of Internal Revenue, 

Motion for Leave to File Amended Ansiver. 

Comes now the respondent by his attorney, C. M. Charest, 
General Counsel, Bureau of Internal Revenue, jand moves 
for leave to file the attached amended answer, and for 
cause states: 



One of the issues involved in this case is thej statute of 
limitations. The proposed amendment is primarily for the 
purpose of pleading affirmatively the execution] and filing 
of waivers which will become material if a prim^ facie case 
on that issue should be presented by petitioner. 

(Signed) C. M. CHAREST,] 

General Counsel, 
Bureau of Internal Revenue. 

Of Counsel: 

F. R. SHEARER, 

Special Attorney, 

Bureau of Internal Revenue . 

Granted Jan. 25, 1932. I 

(Signed) CHARLES P. SMITH, 

Member U . S. Board of Tax Appeals . 

28 [Stamp:] Received Jan. 19, 1932, U. S. Board of 
Tax Appeals. 

[Stamp:] United States Board of Tax Appealb. Lodged 


Jan. 19, 1932. 

United States Board of Tax Appeals. 
Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 




. | 

Commissioner of Internal Revenue, Respondent. 


yf" 


Amended Answer . 




■ 


"V: 


Comes now the Commissioner of Internal Revenue, by 
his attorney, C. M. Charest, General Counsel, Bureau of 
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Internal Revenue, and for amended answer to the petition 
of this taxpayer admits, denies, and alleges as follows: 

1. Admits the allegations contained in paragraph 1 of 
the petition. 

2. Admits the allegations contained in paragraph 2 of 
the petition. 

3. Admits that the taxes in controversy are income and 
profits taxes for the calendar years 1920 and 1922, as al¬ 
leged in paragraph 3 of the petition, but denies all other 
allegations of fact contained in said paragraph. 

4. Denies the allegations of error as set forth in para¬ 
graph 4 of the petition. 

5. Denies the allegations of fact contained in paragraph 
5 of the petition, subparagraphs (a) to (h), inclusive. 

6. Denies each and every allegation of fact contained in 
the petition not hereinbefore specifically admitted, qualified 
or denied. 

7. The respondent alleges affirmatively: 

(1) That on July 27, 1925, the petitioner executed and 
subsequently filed with the respondent a waiver of assess¬ 
ments of income taxes for the calendar years 1920 to 1922, 
inclusive, good until December 31, 1926. 

29 (2) That on October 22, 1926, the petitioner exe¬ 

cuted and subsequently filed an income and profits 
tax waiver for the years 1920, 1921, and 1922, effective 
until December 31, 1927. 

(3) That on November 28, 1927, the petitioner executed 
and subsequently filed with the Internal Revenue Agent in 
Charge at Denver, Colorado, a consent fixing the period of 
limitation upon assessment of income and profits taxes for 
the years 1920,1921, and 1922, effective until December 31, 
1928. That this waiver provided that “if a notice of a 
deficiency in tax is sent to said taxpayer by registered mail 
on or before said date, then the time for making any assess¬ 
ment * * * shall be extended beyond the said date by 
the number of days during which the Commissioner is pro¬ 
hibited from making an assessment and for sixty days 
thereafter.’’ 

Wherefore it is prayed that the Board redetermine the 
correct amounts of the deficiencies involved in this pro¬ 
ceeding to be equal to the respective amounts determine- 
by the Commissioner, plus any additional amounts which 
may arise from the correction of any error or errors that 
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may have been committed by the Commissioned Claim is 
hereby asserted for the increased deficiencies, if any, re¬ 
sulting from such redetermination. 

(Signed) C. M. CHAREST, 

General Coufisel, 
Bureau of Internal Revenue. 

Of Counsel: 

F. R. SHEARER, 

Special Attorney, 

Bureau of Internal Revenue. 

30 A true copv. Teste: 

B. D. GAMBLE, 

Clerk U. S. Board of Tax Appends. 

United States Board of Tax Appeals). 

Docket No. 41768. 


Western Oil Fields Corporation, Petitioner, 

v. | 

Commissioner of Internal Revenue, Respondent. 

Charles P. Swindler , Esq., and Chester I. Long, Esq., 
for the petitioner. 

F. R. Shearer, Esq., for the respondent. 

Memorandum Opinion. 

Smith : 

The respondent has asserted deficiencies against the peti¬ 
tioner for the calendar years 1920 and 1922 in founts of 
$29,348.75 and $43,542.24, respectively. The proceeding 
was submitted on petitioner’s motion to dismis^ for want 
of jurisdiction and on the merits. However, the petitioner 
has adduced no evidence in support of the issues on the 
merits and has devoted its brief entirely to argument in 
support of its motion to dismiss. Its contentions are that 
its corporate existence was terminated by dissolution in 
compliance with the laws of the State of Colorado, in which 
State it was incorporated, prior to the date of the 
31 mailing of the deficiency notice to it by the respond¬ 
ent and that after such dissolution its officers were 
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without authority to file or to authorize the filing of the 
petition with the Board in respect of the proposed defi¬ 
ciencies in the corporation’s taxes. 

The deficiency notice was mailed to the petitioner, “West¬ 
ern Oil Fields Corporation, Continental Oil Building, Den¬ 
ver, Colorado,” on October 9, 1928. The petition was filed 
on December 6, 1928, alleging several errors in respect of 
the respondent’s computation of net taxable income and 
also pleading the statute of limitations. The petition was 
filed by Charles P. Swindler, an attorney of Washington, 
D. C., and it was verified by E. F. Gallagher, assistant secre¬ 
tary of the petitioner. A power of attorney, giving the 
attorney of record full authority to act for the petitioner 
in settlement of anv Federal income tax matters, was exe- 

* 7 

cuted by W. H. Ferguson, vice-president, and G. F. Smith, 
treasurer of the petitioner, on December 6, 1926. The re¬ 
spondent duly filed his answer to the petition denying the 
material allegations of error set forth therein and the pro¬ 
ceeding was set down on the day calendar for hearing in 
due course. 

Thereafter, on December 1, 1931, the petitioner filed a 
motion to dismiss for want of jurisdiction. The proceed¬ 
ing came on for hearing on December 7, 1931, and on mo¬ 
tion of counsel for the petitioner a continuance was granted 
to January 18, 1932, for hearing on the motion to dismiss 
and on the merits. At the hearing had on January 18,1932, 
the petitioner urged its motion to dismiss and requested 
a further continuance for hearing on the merits. The 
motion to dismiss was denied by order dated January 18, 
1932, and the petitioner’s request granted for a further 
continuance for hearing on the merits. 

32 Thereafter, the respondent filed an amended an¬ 
swer alleging affirmatively that certain waivers were 
executed and filed bv the petitioner which extended the time 
for assessment of any taxes due for the years 1920 to 1922, 
inclusive, to beyond the date on which the deficiency notice 
was sent. 

The proceeding again came on for hearing on the merits 
on February 29,1932, at which time the petitioner renewed 
its motion to dismiss for want of jurisdiction and adduced 
considerable documentary evidence in support thereof. It 
appears from such documentary evidence that the peti¬ 
tioner on October 31, 1927, sold and transferred all of its 
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assets to the Continental Oil Co., a Maine corporation; that 
the stockholders at a meeting held on February 21, 1928, 
voted to dissolve the corporation; that on March 1, 1928, a 
notice of such dissolution was filed in the office of the Secre¬ 
tary of State of Colorado; and that the other necessary 
steps were taken to dissolve the corporation prior to the 
date of the mailing of the deficiency notice. 

Section 2295 of the Compiled Laws of Colorado, 1921, 
provides with respect to the dissolution of corporations as 
follows: 

Dissolution — Trustees — Debts—Residue Distribution — 
Liability. —Sec. 58. Upon dissolution by expiration of its 
charter or otherwise of any corporation now Existing or 
which may hereafter be formed, unless some otter person 
or persons be appointed by some court of competent juris¬ 
diction, the board of directors or trustees of such corpora¬ 
tion or the managers of the corporate affairs, b^ whatever 
name known, acting last before the time of their [its] dis¬ 
solution, and the survivors of them, shall be the trustees of 
the creditors and stockholders of the corporation) dissolved, 
and shall have full power to settle the affairs of the same; 

to sue for and collect the debts and moneys due to 
33 the corporation, or to compound and bettle any 
claims thereof, as they may deem best; to Jiave, hold, 
reserve, sell and dispose of property, real and personal, of 
any such corporation dissolved; to adjust and pay all the 
debts of the corporation dissolved; to divide the residue of 
the moneys and property belonging to the corporation dis¬ 
solved, after payment of debts and the necessary and rea¬ 
sonable expenses, among the stockholders holding stock in 
such corporation, in proportion to the amount paid upon 
stock of each stockholder. All such trustees shall, be jointly 
and severally liable to the creditors and stockholders of 
such corporation dissolved, to the extent of the property 
and effects which shall come into their hands or possession 
of any of them, for a proper and faithful discharge of the 
duties of said trust and disposal of said property and 
effects. 

The filing of a petition with the United States Board of 
Tax Appeals for the redetermination of the tax deficiency 
asserted against the corporation is within the scope of the 
powers conferred by the above quoted provision of the 
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Colorado Statutes upon the parties authorized to act as 
trustees for the stockholders and creditors after dissolu¬ 
tion. Olean Sand & Gravel Corporation, 24 B. T. A. 324; 
Jaffee v. Commissioner, 45 Fed. (2d) 679, certiorari denied 
283 U. S. 853. The language used to designate the parties 
who shall so act is very broad. It seems to us that it might 
well be construed 1 6 include the officers of the corporation, 
one of whom has verified the petition filed in this proceed¬ 
ing. Two of the petitioner’s officers, W. H. Ferguson, vice- 
president, and G. F. Smith, treasurer, who were also di¬ 
rectors of the corporation, executed the power of attorney 
to Charles P. Swindler, the attorney of record, who pre¬ 
pared and filed the petition with the Board. As directors, 
Ferguson and Smith had full authority under the statutes 
to act for the petitioner in executing the power of 
34 attorney authorizing the filing of the petition with 
the Board. It has not been shown that any other 
person or persons were then or have since been authorized 
to act for the petitioner in these matters. In Frank G. 
Warden, et ad., 23 B. T. A. 24, we denied the Commissioner’s 
motion to dismiss 1 for want of jurisdiction under quite 
similar circumstances. The corporation there had been dis¬ 
solved in accordance with the statutes of the State of Okla¬ 
homa, which, in so far as material, are similar to those of 
the State of Colorado. In denying the motion to dismiss, 
we said: 

Warden was the president and executive head of the 
Severs Hotel Company at the date of its dissolution. So 
far as the record shows he was the only person qualified 
under the law, in the absence of an appointment by a court, 
to act as trustee for the stockholders and creditors of the 
corporation. Eveil if he was only one of several trustees, 
under our rules his verification of the appeal from the de¬ 
termination of the Commissioner is sufficient. The motion 
to dismiss is denied. 

See also Jaffee v. Commissioner, supra; Commissioner v. 
Godfrey, 50 Fed. (2d) 79; August Belmont Hotel Co., 18 
B. T. A. 643; South Penn Gil Co., 20 B. T. A. 1180; Olean 
Sand & Gravel Corporation, supra; H. D. Walhridge & Co., 
25 B. T. A. 1109. 

The affirmative allegation contained in the respondent’s 
amended answer that the statutory period for assessment 
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of additioanl taxes for 1920 and 1922 did not expire but 
was extended by valid waivers beyond the date of the mail¬ 
ing of the deficiency notice is supported by copies of the 
waivers which were offered in evidence at the hearing had 
on January 29, 1932. 

Judgment will be entered for the respondent in the 
amounts of $29,348.75 for 1920 and $43,542.24 for 1922. 
Enter. 

Entered May 13, 1932. 

35 United States Board of Tax Appeals, Washington. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

Decision. 

Pursuant to the determination of the Board, as set forth 
in its Memorandum Opinion, entered May 13,1932, it is 
Ordered and decided that there are deficiencies of $29,- 
348.75 and $43,542.24 for the years 1920 and 1922, respec¬ 
tively. 

Enter. 

(Signed) CHARLES P. SMITH, 

Member. 

Entered Mav 16, 1932. 

v 7 | 

A true copy. Teste: 

[Seal U. S. Board of Tax Appeals.] 

B. D. GAMBLE, 

Clerk TJ. S. Board of Tax Appeals. 

36 United States Board of Tax Appeals, Washington. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

Order. 

It appearing that a typographical error has been made in 
the 11th line of the first full paragraph on page 2 of the 
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Memorandum Opinion in tlie above-entitled proceeding en¬ 
tered by the Board on May 13,1932, it is— 

Ordered that the date, “December 6,1926”, appearing in 
the 11th line above referred to be deleted and that there be 
substituted therefor “December 6, 1928.” 

Enter. 

(Signed) 1 CHARLES P. SMITH, 

Member. 

May 17, 1932. 

CPS :aa. 

A true copy. Teste: 

[Seal U. S. Board of Tax Appeals.] 

■ B. D. GAMBLE, 

Clerk U. S. Board of Tax Appeals. 

37 Board of Tax Appeals. Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 

It is stipulated and agreed by and between the parties 
hereto that the decision of the Board of Tax Appeals in the 
above-entitled cause may be reviewed by the Court of Ap¬ 
peals of the District of Columbia. 

This agreement is filed pursuant to Section 1002 (d) of 
the Revenue Act of 1926. 

CHESTER I. LONG, 

I PETER G. NYCE, 

! I. W. McINTOSH, 

Attorneys for Petitioner. 

C. M. CHAREST, 

Attorney for Respondent. 

Dated October 24, 1932. 

38 [Stamp:] Received Oct. 2 7, 1932. U. S. Board of 
Tax Appeals. 

[Stamp:] United States Board of Tax Appeals. Filed 
Oct. 26, 1932. 
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Petition for Review . 

Court of Appeals of the District of Columbia. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 


vs. 


Commissioner of 


Internal Revenue, Respondent. 


To the Honorable the Judges of the Court of Appeals of the 
District of Columbia: 

This petition respectfully shows that: 

Your petitioner is aggrieved by a decision of t|he United 


States Board of Tax Appeals rendered against it qn May 16, 
1932, in the case of Western Oil Fields Corporation v. Com¬ 
missioner of Internal Revenue, No. 41768, on the Docket of 
the Board, and respectfully submits its petition for a re¬ 


view thereof by the Court of Appeals of the District of Co¬ 
lumbia, the parties having stipulated that the review shall 


be in this Court, as evidenced by stipulation filed with the 


Clerk of the Board. 

1. The Western Oil Fields Corporation was a corporation 
organized under the laws of the State of Colorado, with its 
principal office at Continental Oil Building, Denver, Colo¬ 
rado. It was dissolved on or about April 19, 1^28, under 
the laws of Colorado, prior to the mailing of the deficiency 
notice on October 9,1928, and prior to the filing of a petition 
before the Board of Tax Appeals in this proceeding on De¬ 
cember 6, 1928. 

2. On May 13, 1932, after hearings had, the Board denied 
a motion to dismiss the proceedings for want of jurisdic¬ 
tion and on May 16, 1932, entered a decision determining 
that there are deficiencies of $29,348.75 and $43,^42.24 for 
the years 1920 and 1922, respectively. 

3. The issue to be decided upon this petition foij review is 
whether the Board had jurisdiction to determine a defi¬ 
ciency in taxes against a corporation dissolved finder the 
laws of the state under which it was organized, ^hen a de¬ 
ficiency notice was addressed to the corporatiop after its 

dissolution and a petition was filed before the 
39 Board by parties not having authoritv tader the 
laws of the State of Colorado to represent a dis- 
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solved corporation and where the parties so authorized 
to represent such dissolved corporation had not appeared 
or given power of attorney or authority to prosecute the 
proceeding. 

The applicable Colorado statutes before the Board were 
as follows: 

(Section 2295 of the Compiled Laws of Colorado of 1921.) 

“Upon dissolution by expiration of its charter or other¬ 
wise of any corporation now existing or which may here¬ 
after be formed, unless some other person or persons be 
appointed by some Court of competent jurisdiction, the 
Board of Directors or trustees, of such corporation or the 
managers of the 1 corporate affairs, by whatever name 
known, acting last before the time of their dissolution, and 
the survivors of them shall be the trustees of the creditors 
and stockholders of the corporation dissolved and shall 
have full power to settle the affairs of same; to sue for 
and collect the debts and moneys due to the corporation, or 
to compound and settle any claims thereof, as they may 
deem best; to have, hold, reserve, sell and dispose of prop¬ 
erty, real and personal, of any such corporation dissolved; 
to adjust and pay all the debts of the corporation dis¬ 
solved, to divide the residue of the moneys and property 
belonging to the corporation dissolved, after payment of 
debts and the necessary and reasonable expenses, among 
the stockholders, holding stock in such corporation, in pro¬ 
portion to the amount paid upon stock of each stockholder. 
All such trustees shall be jointly and severally liable to 
the creditors and stockholders of such corporation dis¬ 
solved, to the extent of the property and effects which shall 
come into their hands or possession of any of them, for 
a proper and faithful discharge of the duties of said trust 
and disposal of said property and effects.” 

(Section 2296 of the Compiled Laws of Colorado of 1921.) 

“Whenever the stockholders of any corporation, formed 
under the laws of the State of Colorado, desire to dissolve 
the corporation, prior to the time limited by law, or by the 
terms of its articles of incorporation, they may do so upon 
a vote of two-thirds of the entire stock of the corporation, 
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at a meeting of the stockholders of said corporation, which 
shall have been called for the purpose of considering the 
propriety of dissolving such corporation; but such dissolu¬ 
tion shall not take place until all debts owing by the corpo¬ 
ration shall have been fully paid. And notice of sijich meet¬ 
ing is to be given, in the manner provided by lay for the 
calling of stockholders’ meetings for the purpose of amend¬ 
ing articles of incorporation. And when a dissolution shall 
have been so ordered, the president and secretary of such 
corporation shall make and sign a notice of dissolution, 
under seal of such corporation, one copy of which shall be 
filed in the office of the Secretary of State, and one copy of 
which shall be filed in every county in which the Articles of 
incorporation of such corporation were filed; arjd a copy 
of such notice shall be published in some newspaper 
printed in each of said counties, for the period of (6) six 
weeks; and upon filing and publication of such jaotice, as 
aforesaid, such corporation shall be deemed to have been 
dissolved forever.” (Italics ours.) 

40 4. This petition seeks a review by the! Court of 

Appeals of the District of Columbia of the Boards 
decision entered May 16,1932. 

5. Said decision of the Board is erroneous in the follow¬ 
ing particulars, to-wit: . 

(a) The Board erred in denying the motion tjo dismiss 
the proceeding for lack of jurisdiction. 

(b) The Board erred in that its finding is contrary to 
the evidence and is not supported by any evidencb. 

(c) The Board erred in holding that the Statutes of 
Colorado governing the dissolution of corporations vested 
authority in a former vice-president and former treasurer 
of said corporation after its dissolution to execute the peti¬ 
tion filed in this cause and to execute a power of attorney 
authorizing the prosecution of the proceeding^ incident 
thereto. 

(d) The Board erred in holding that anyone other than 
the directors of Western Oil Fields Corporation as trus¬ 
tees, had authority under the laws of the State of Colorado 
to act for said corporation after its dissolution. 

(e) The Board erred in not finding that only the Di¬ 
rectors as trustees of the dissolved corporation may, under 

3—5907a 
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the Colorado Statutes, act for such dissolved corporation 
and sue and be sued. 

(f) The Board erred in holding, in effect, that the taxes 
involved herein were “debts” of the dissolved corporation 
and for this reason that the corporation was not dissolved 
until such taxes were paid. 

(g) The Board erred by holding in effect that the 
amounts set out in the deficiency letter were “debts” of the 
corporation, even though ascertained and notice given long 
after the corporation was forever dissolved under Section 
2296. 

And for such other and further relief as may to this 
Court appear proper in the premises. 

CHESTER I. LONG, 

PETER Q. NYCE, 

samuel w. McIntosh, 

Attorneys for Petitioner. 

41 District of Columbia, ss: 

Chester I. Long, being duly sworn on his oath, deposes 
and says that he is the Attorney for the taxpayer referred 
to in the foregoing petition for review; and as such he veri¬ 
fies the foregoing petition for review; that he has read the 
petition for review with the statements therein contained, 
and the facts therein stated are true, except such facts as 
are stated to be alleged upon information and belief and 
those facts he believes to be true. 

CHESTER L LONG. 

Subscribed and sworn to before me this 25 day of Octo¬ 
ber, 1932. 

[seal.] MARY P. STONE, 

Notary Public. 

My commission expires Oct. 28,1932. 
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42 Filed Oct. 26,1932, U. S. Board of Tax Appeals. 
Court of Appeals of the District of Columbia. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 

To Honorable C. M. Charest, 

General counsel for respondent: 

You are hereby notified that a petition for review by the 
Court of Appeals of the District of Columbia in pie above 
entitled cause, was filed in the United States Boajrd of Tax 
Appeals on the 26th day of October, 1932. 

Copy of said Document is served upon you herewith. 

WESTERN OIL FIELDS CORPO¬ 
RATION, 

(Signed) By CHESTER I. LONG, 

(Signed) PETER Q. NYCE, 

(Signed) SAMUEL W. McINTOSH, 

Its Attorneys, 

1266 National Press Building , 

Washington, D. C. 

Service accepted this 26th day of October, 193$. 

(Signed) C. M. CHAREgT, 

Counsel for Respondent. 

43 [Stamp:] United States Board of Tax Appeals. 
Lodged Jan. 19, 1933. 

Filed Jan. 20, 1933. 

In the Court of Appeals of the District of Columbia. 

B. T. A. No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 
Statement of Evidence. 

The following is a statement in narrative form of the evi¬ 
dence in the above-entitled cause. 
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This cause came 1 on for hearing before the Honorable 
Charles P. Smith, Member, United States Board of Tax Ap¬ 
peals, on January 18, 1932, at Washington, D. C., pursuant 
to notice of hearing theretofore given. 

Charles P. Swindler, Esq., 1266 National Press Building, 
Washington, D. C., appeared on behalf of the petitioner. 
Appearances of Chester I. Long, Esq., Peter Q. Nyce, Esq., 
and S. W. McIntosh, Esq., were noted as of counsel for 
petitioner. F. R. Shearer, Esq., and Edward L. Updike, 
Esq. (C. M. Charest, General Counsel, Bureau of Internal 
Revenue) appeared for the respondent. 

Whereupon the following proceedings were had and testi- 
monv heard: 

Petitioner’s counsel, Charles P. Swindler, moved that the 
hearing be restricted to the motion to dismiss for lack of 
jurisdiction. This motion was denied. 

Charles P. Swindler offered in evidence as petitioner’s 
Exhibit No. 1 a certificate of the Secretary of State of Colo¬ 
rado dated April 18, 1931. Respondent’s counsel, F. R. 
Shearer, objected to the admission of said document in evi¬ 
dence on the grounds that at least two, and possibly three, 
statements in the nature of conclusions of law were con¬ 
tained therein and that there is no provision whatever in 
the Colorado statutes authorizing the Secretary of State to 
prepare a certificate of the nature presented. The objec¬ 
tion was overruled and the document admitted in evidence 
as petitioner’s Exhibit No. 1. An exception was duly 
noted. 

Charles P. Swindler then offered in evidence certified 
copies of affiliation schedule No. 3, schedules A, I and K, 
and Items 14, 16 and 22 submitted in connection with the 
consolidated income tax return of the Continental 
44 Oil Company of Maine for the year 1927. Respond¬ 
ent’s counsel, F. R. Shearer, objected to the intro¬ 
duction in evidence of said document on the grounds that 
it was an incomplete document purporting on its face to be 
only a part of the 1927 consolidated return of the Conti¬ 
nental Oil Company and its subsidiary companies, and that 
the document was w T holly irrelevant and of no probative 
force to prove that the Commissioner of Internal Revenue 
received notice of the alleged dissolution of the Western 
Oil Fields Corporation; that the document is dated Sep- 
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tember 8,1928, while the notice of deficiency from which the 
appeal was taken was dated October 9, 1928, slightly in ex¬ 
cess of 30 days from the earliest possible date that the docu¬ 
ment could have reached the Collector of Internal jRevenue; 
and that it is a matter of judicial notice that in the ordinary 
course of procedure documents filed in the Collector’s office 
would not get to the Commissioner’s attention within a 
period of 31 or 32 days from the time of filing iiji the Col¬ 
lector’s office. The objection was overruled and the docu¬ 
ment admitted in evidence as petitioner’s Exhibit No. 2. 
An exception was duly noted. 

Charles P. Swindler was called as a witness for and on 
behalf of the petitioner and having been duly sworn testi¬ 
fied as follows: 

Direct examination: 

Affidavit. 

“District of Columbia, ss: 

Charles P. Swindler, being duly sworn, on oath states: 

That he is an attorney at law, with offices in the National 
Press Building, Washington, D. C., where he was engaged 
in the practice of law at all times during and since the cal¬ 
endar year 1928. 

That during the latter part of November, 1928, the audi¬ 
tor of Western Oil Fields Corporation, one J. J. Sanders, 
of Denver, Colorado, presented to affiant a deficiency notice 
dated October 9,1928, addressed to Western Oil Fields Cor¬ 
poration, Denver, Colorado, and asserting a deficiency of 
$72,890.99 covering the years 1920, 1921 and 1^22. Said 
auditor stated that the period for filing appeal from said 
notice was about to expire and that his company desired 
affiant’s opinion and recommendation as to the filing of an 
appeal with the United States Board of Tax Appeals. Said 
auditor represented that he was familiar with the books 
and records of Western Oil Fields Corporation for 
45 the period covered by the deficiency notice and that 
he had represented the corporation before the Inter¬ 
nal Revenue Agent in Charge, Denver, Colorado, which had 
found and proposed the deficiency covered by' said de- 
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ficiencv notice. After conferences with said auditor cover- 
ing most of two days, it appeared that he did not have suf¬ 
ficient facts upon which affiant could base a satisfactory 
opinion and recommendation. Thereupon, affiant prepared 
and submitted to Said auditor petition subsequently veri¬ 
fied December 4, 1928 by one E. F. Gallagher, former As¬ 
sistant Secretary of Western Oil Fields Corporation. Said 
auditor carefully read the petition and stated that it was in 
accordance with the facts as he understood them. He there¬ 
upon forwarded the same by air mail to Denver, Colorado, 
and requested his assistant to have same verified and re¬ 
turned to affiant by air mail not later than December 6, 
1928. 

“Affiant at no tiine had or received intimation or knowl¬ 
edge that said Western Oil Fields Corporation was dis¬ 
solved prior to preparation and filing of said petition, nor 

until in recent months when said fact was disclosed bv vir- 

* 

tue of an examination by the Commissioner of Internal 
Revenue of the returns of said corporation for years sub¬ 
sequent to 1922. Upon receipt of said information, affiant 
brought the same to the attention of respondent’s Special 
Advisory Committee and his attorney in this proceeding, 
and then stated that in his opinion this Board could not 
render a valid judgment and that said proceeding should be 
dismissed. 

(Signed) CHARLES P. SWINDLER. 

Subscribed and sworn to before me this 31st day of De¬ 
cember, 1931. 

(Signed) MARY P. STONE, 

Notary Public. 

My commission expires Oct. 28, 1932.” 

Cross-examination: 

Mr. Sanders did not state to me as far as I can recall in 
1928 whether or not he held any office in the Western Oil 
Fields Corporation other than that of auditor. He did so 
state prior to that time. At that particular time he did not 
state whether or not he was a director. When the petition 
was filed I knew he was not. This knowledge was obtained 
from conversations with him and from statements and con¬ 
ferences with the general counsel of the Western Oil Fields 
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Corporation. I asked him if he had authority to decide in 
the tax matters of the Western Oil Fields Corporation and 
he told me that he had. I did not ask him if he had a 
46 written power of attorney. He also told me that he 
had appeared at the agent’s office in Denver in con¬ 
nection with the same tax matters with the proper records 
that he had in his possession, which he showed me. He 
had no returns that I recall. He did have Revenue Agent’s 
Report and notices and considerable information and things 
of that kind in the case. I asked him if there was any ques¬ 
tion of his having a written power of attorney. It came in 
after, I understand, the petition was tiled. 

“Q. I hand you a document purporting to be a certified 
copy of the power of attorney executed December 6, 1928, 
and ask you whether that is a copy of the power of attor¬ 
ney which was obtained by you as a result of your confer¬ 
ence with Mr. Sanders? A. That appears to bb the power 
of attorney subsequently sent in.” 

Said document was thereupon offered and Received in 
evidence as respondent’s Exhibit A. 

“Q. Will you please fix, as nearly as you can, {Mr. Swind¬ 
ler, the month and year in wdiich you first learned that 
steps had been taken to dissolve the Western Oil Fields Cor¬ 
poration. A. I have in mind the month of Apifil, 1931; it 
may have been sometime earlier, but I would sayj not earlier 
than the beginning of that year.” 

I brought the matter to the attention of certain officials of 
the Bureau of Internal Revenue and indicated |;hat it was 
my purpose to file a motion to dismiss for lack of jurisdic¬ 
tion unless such result might be obtained by stipulation, 
which we negotiated on for some time. F. R. Shearer 
stated that he expected to be unable to do so. I did not 
definitely understand that he would not. The first motion 
to that effect was filed with the Board on Deceml3er 1,1931, 
after I had been notified that the proceeding had been set 
for hearing on the merits on December 7, 1931J I do not 
personally know George F. Smith. 

Redirect examination: 

* 

I would like to state that the power of attorney pre¬ 
sented was received, as nearly as I can recall, sometime in 
1930 and immediately upon receipt filed with the Commis- 
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sioner of Internal Revenue. The stamp shows receipt by 
him June 5,1930. 

Charles P. Swindler then offered in evidence an affidavit 
of George F. Smith. Without objection by respondent’s 
counsel said affidavit was admitted in evidence as peti¬ 
tioner’s Exhibit 3. 

47 The following evidence was introduced on behalf 
of the respondent: 

The power of attorney heretofore referred to was ad¬ 
mitted in evidence as respondent’s Exhibit A. Charles P. 
Swindler, in answer to the question “If it is true, Mr. 
Swindler, that you did not represent the Western Oil Fields 
Corporation in connection with tiling the petition in this 
proceeding, whom did you represent?” said that “I repre¬ 
sented the auditor, who pretended to represent Western 
Oil Fields Corporation—or who purported to represent 
it.” Letter dated June 5, 1930, from Charles P. Swindler 
to the Commissioner of Internal Revenue was admitted 
in evidence as respondent’s Exhibit B. A certificate pre¬ 
pared by the Secretary of State of the State of Colorado 
was admitted in evidence as respondent’s Exhibit C. 

It was agreed by counsel that the original petition filed 
with the Board, including a copy of the notice of deficiency 
thereto attached, should be considered as in evidence, and 
that the original answer filed by the respondent on Feb¬ 
ruary 20,1929, should be considered as in evidence. 

Copies of petitioner’s Exhibits 1, 2, 3, and respondent’s 
Exhibits A, B, and C are attached hereto and made a part 
of this statement of evidence. 

On January 18, 1932, an order was entered in this pro¬ 
ceeding reading as follows: 

“This proceeding having duly come on for hearing on 
motion of counsel for the petitioner to dismiss, and for 
hearing on the merits, before Division #5, on January 18, 
1932, and counsel for the parties having been present and 
due consideration having been given to said motion, it 
hereby is 

“Ordered that the motion to dismiss for lack of jurisdic¬ 
tion be and hereby is denied and that the proceeding be 
placed on the General Calendar for hearing on the merits, 
in due course.” 
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The cause again came on for hearing before Honorable 
C. P. Smith, Member, United States Board of Tax Ap¬ 
peals, on February 29, 1932. Charles P. Swindler, Esq., 
and Chester I. Long, Esq., appeared for the petitioner. 
F. R. Shearer, Esq. (C. M. Charest, Esq., General Counsel, 
Bureau of Internal Revenue) appeared for the Respondent. 

Whereupon the following proceedings were had: 

The consent filed by the Continental Oil Cbmpanv by 
W. H. Ferguson as vice president, attested by the secre¬ 
tary, to the sale and transfer of all the property! and assets 
of the Western Oil Fields Corporation by its direc- 
48 tors and to the dissolution of the Western Oil Fields 
Corporation was admitted in evidence as petitioner’s 
Exhibit 4. | 

A document dated October 31, 1927, was admitted in 
evidence as petitioner’s Exhibit 5. A certaiif document 
purporting to be a copy of certain minutes of tfye Western 
Oil Felds Corporation was admitted in evidence as pe¬ 
titioner’s Exhibit No. 6. 

An affidavit of E. F. Gallagher, assistant secretary of the 
Western Oil Fields Corporation, subscribed anjl sworn to 
on the 26th day of January, 1928, was admitted jin evidence 
as petitioner’s Exhibit No. 7. 

An affidavit of Richard Jackson, subscribed 
to on the 26th day of January, 1928, was admitted in evi¬ 
dence as petitioner’s Exhibit No. 8. 

An affidavit of E. F. Gallagher, assistant secretary of the 
Western Oil Fields Corporation, subscribed and sworn to 
on the 23rd day of February, 1928, was admitted in evi¬ 
dence as petitioner’s Exhibit No. 9. 

An affidavit of Richard Jackson, subscribed and sworn 
to on the 23rd day of February, 1928, was admitted in evi¬ 
dence as petitioner’s Exhibit No. 10. 

An affidavit of James E. Gaule, publisher of the Daily 
Journal of the City of Denver, Colorado, subscribed and 
sworn to on the 28th day of January, 1928, w^s admitted 
in evidence as petitioner’s Exhibit No. 11. 

An affidavit of E. F. Gallagher, subscribed and sworn to 
on the 3rd day of March, 1928, was admitted in evidence as 
petitioner’s Exhibit No. 12. 

A document dated March 5, 1928, acknowledging receipt 
by the Secretary of State of Colorado of a document re¬ 
ferred to therein as a certificate of dissolution, respond- 


and sworn 
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ent’s Exhibit C being a copy of the document referred to, 
was admitted in evidence as petitioner’s Exhibit No. 13. 

Petitioner’s counsel offered in evidence as one exhibit 
an affidavit of George F. Smith, subscribed and sworn to 
on the 20th day of February, 1932, and an affidavit of Robert 
F. Armstrong, subscribed and sworn to on the 19th day of 
February, 1932, and asked that the first affidavit be marked 
Exhibit 14 and the second affidavit Exhibit 14-A. Respond¬ 
ent’s counsel objected to the admission of said affidavits 
in evidence on the ground that ex parte affidavits under 
the Board's Rules and under the Rules of Equity Practice 
in the District of Columbia, are not proper evidence. The 
objection was overruled and the documents received in evi¬ 
dence as petitioner’s Exhibit- 14 and 14-A. An ex- 
49 ception was duly noted. 

An affidavit of James Gaule, publisher of the Daily 
Journal of Denver, Colorado, made on the 19th day of 
April, 1928, was admitted in evidence as petitioner’s Ex¬ 
hibit No. 15. Counsel agreed that the Revenue Agent’s 
Report upon which the proposed deficiencies here in con¬ 
troversy were based is a report submitted to the Commis¬ 
sioner by the Internal Revenue Agent in Charge at Den¬ 
ver, Colorado under date of May 10, 1928. Petitioner’s 
Counsel, Chester I. Long, without admitting the material¬ 
ity of the same, agreed to the following: That this report 
consists of an original report dated February 24, 1928, a 
copy of which was transmitted to the Western Oil Fields 
Corporation, under date of April 4, 1928, together with a 
supplementary report dated April 30, 1928, of which a 
copy was transmitted to the Western Oil Fields Corpora¬ 
tion under date of May 4, 1928; that the original report 
dated February 24, 1928, was prepared by the Revenue 
Agent in conjunction with an Engineer’s Report dated De¬ 
cember 14, 1927; that the Engineer’s Report of December 
14, 1927, was a report prepared by an Engineer Revenue 
Agent in the employ of the Bureau of Internal Revenue; 
that in connection with the preparation of said Engineer’s 
Report of December 14, 1927, the Western Oil Fields Cor¬ 
poration, acting through J. J. Sanders, submitted to the 
Engineer Revenue Agent an affidavit subscribed and sworn 
to on the 21st day of November, 1927, and having attached 
thereto four exhibits relating to questions concerning leases 
abandoned in 1920, leases abandoned in 1921, leases aban¬ 
doned in 1922 and the cost of the lease sales and abandon- 
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ments; that after receipt of the original Revenue Agent’s 
Report dated February 24, 1928, transmitted to the West¬ 
ern Oil Fields Corporation on April 4, 1928, a letter of 
protest dated April 27, 1928, subscribed Western Oil Fields 
Corporation by J. J. Sanders, Special Auditoif, sworn to 
on April 27, 1928, by J. J. Sanders, was filed with the 
Revenue Agent in Charge, Denver, Colorado; jthat in the 
body of the report dated February 24, 1928, the Revenue 
Agent states that the time spent on the examination was 
41 days; that the original report dated February 24, 1928, 
recommended a deficiency for 1920 in the amount of $29,- 
404.92, and a deficiency for 1922 in the amouht of $43,- 
542.24; and that the supplementary report dated April 30, 
1928, recommended deficiencies for 1920 in the amount of 
$29,348.75 and for 1922 in the amount of $43,54^.24. Coun¬ 
sel stipulated that the first written conimunication 
either from the Revenue Agent in Charge or from the 
Commissioner’s office to the Western Oil Fields Cor¬ 
poration in connection with the deficiencies asserted was 
dated April 4, 1928. Respondent’s counsel, hpwever, re¬ 
served the right to rely upon inferences as to what may 
have been information received orally during the six 
months’ period from November to May during which the 
examination occurred in relation thereto. 

A waiver dated July 27, 1925 was admitted 
as respondent’s Exhibit D. A waiver dated October 22, 
1926, was admitted in evidence as respondent’s! Exhibit E. 
A waiver dated November 28, 1927, was admitted in evi¬ 
dence as respondent’s Exhibit F. 

Copies of petitioner’s Exhibits 4, 5, 6, 7, 8, 10, 11, 12, 

13, 14, 14-A and 15, and respondent’s Exhibit^ D, E and 
F are attached hereto and made a part of thi^ statement 
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Exhibit # 1. 

Re Western Oil Fields. 


Taxpayer 1920 to 1922, Inclusive. 

Certificate . 

State of Colorado, ss: 

Office of the Secretary of State. 

I, Chas. M. Armstrong, do hereby certify that I am the 
duly elected, qualified and acting Secretary of State of the 
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State of Colorado; that prior to February 21, 1928, there 
was in existence within the State of Colorado a corporation 
known as and named The Western Oil Fields Corporation, 
which corporation had theretofore been organized and had 
existed under and by virtue of the laws of the State of 
Colorado; that at a special meeting of the stockholders of 
said corporation, held on February 21, 1928, said corpo¬ 
ration was, by vote of the stockholders owning and holding 
more than two-thirds of the capital stock of the Company 
issued and outstanding, dissolved; that notices of such dis¬ 
solution were duly published in accordance with the law of 
. this State; that the dissolution of said corporation was 
carried out and completed in accordance with the laws of 
the State of Colorado as is evidenced by the records thereof 
on file in my office; that since the 1st day of March, 1928, 
said corporation has had no existence under the laws of the 
State of Colorado, but was upon actions above set out for¬ 
ever dissolved. 

In witness whereof I have hereunto set my hand and 
affixed the great seal of the State of Colorado. 

Done at Denver, Colorado, this 18th day of April, 1931. 

[Seal State of Colorado.] 

(Sgd.) CHAS. M. ARMSTRONG, 

Secretary of State of 
the State of Colorado . 


‘Western Oil 
Fields 

Corporation. 

$9,665.30 

319.75 

412.10 

90.81 

Boston-Wyo. 

OQ Co. 
$28,121.11 
10,604.64 
1,962.06 
5,830.28 

Chappell Oil 
Company. 

$7,589.06 

2,384.19 

1,063.44 

2,202.42 

47.23 

805.69 

1,105.59 

1,242.88 

533.03 

5,111.26 

Burke Oil 
Company. 

$4,654.16 

1,519.43 

751.84 

1,272.70 

342.70 

248.33 

2,337.42 

1,480.35 

3,275.10 

3,720.93 

3,267.65 

504.95 

503.98 

656.44 

754.39 

100.78 

5,046.07 



278.51 

1,164.82 

619.46 

4,612.04 


5,505.12 

1,680.87 

1,019.27 



4,109.22 

16,498.17 

9,728.22 


Sapulpa 
Refining Co] 

$186,505.47 
12,394.50 
22,480.8Q 
110,451.84 
68,088.49 
4,863.22 
10,148.92 
11,761.62 
85,028.55 
15,255.20 
85,140.37 
8,324.44 
30,898.52 
50,618.26! 

972.60 

63,894.601 

888.36 

16,077.41! 

9,197.77 


Eureka-Wyo. 

Petroleum Co. 

$2,163.43 

623.95 

1,028.01 

1,708.80 

250.00 

211.45 

2,826.17 

1,925.76 

1,561.84 

3,987.50 


2,010.76 

91.71 


9,213.60 


i 


$13,137.90 $58,998.15 $6,648.03 $1,938.80 $629,089.20 $4,731.36 


$13,137.90 $58,998.15 $6,648.03 $1,938.80 


$629,089.20 


$4,731.36 




















































































Grand 

Total. 

Labor. $1,414,544.03 

Teaming and Trucking. 187,887.77 

Supplies. 155,926.04 

Fuel and Water. 647,676.77 

Power Light and Steam. 321,714.90 

Insurance. 46,119.63 

Field Supervision Expense. 122,193.95 

District Office Expense. 98,363.02 

Miscellaneous. 267,975.45 

Loss on Transfer of Material. 133,627.13 

Chemicals. 251,370.45 

Pump House Expense. 87,703.68 

Refinery Office and Superintendence. 92,872.29 

Miscellaneous Credits. 165,165.35 

Camp Expense. 76,065.61 

Pressure Still Charge. 543,922.45 

Changing Pipe Lines. 5,438.31 

Charged to Outside Interests. 587,724.59 

West Tulsa Water Station Expense. 9,197.77 

Repairs. 147,001.29 

Overhead. 236,929.18 

Abandonment Expense. 8,835.14 

Yard and Tank Expense. 19,244.03 

Operating Expense. 92,548.61 

Oil Shortage. 67,076.44 

$4,147,191.12 

Less Deductions Account State Leases. 126,787.05 

Total. $4,020,404.07 


Continental Continental Continental Continental 

Oil Co. of Pipe Line Oil Co. of Oil Co. of 

Texas. Company Maine. Arizona. 

$543,113.37 $468,225.10 $35,489.49 

47,976.38 80,816.05 5,368.98 

64,888.13 42,992.71 4,437.26 

139,551.23 $4,160.91 307,739.94 31,837.02 

89,158.10 . 139,705.02 . 

. 9,128.90 17,588.52 1,577.92 

. 19,886.85 67,898.70 . 

. 47,480.59 4,766.12 

15,528.50 25,016.04 127,615.49 1,338.35 

109,740.01 24,935.84 10,652.17 

97,254.17 . 68,975.91 . 

8,892.24 50,685.43 19,801.57 . 

19,857.49 42,116.28 . 


. 30,050.33 . 

94,751.25 . 385,276.60 . 

. 3,646.42 903.53 . 

65,386.71 . 324,393.75 40,720.21 


147,001.29 . 

236,929.18 . . 

8,835.14 . 

19,244.03 . 

. 92,548.61 . 

.. 67,076.44 . 

$1,577,333.80 $137,996.72 $1,455,418.06 $51,267.73 

. 10,887.92 . 

$1,577,333.80 $137,996.72 $1,444,530.14 $51,267.73 


* Western Oil Fields Corporation dissolved October 31,1927. 

Continental Oil Company of Maine and Subsidiary Companies, Item 2-C—Cost of Manufacturing—December 31, 1927. 


Frantz 

Corporation. 

$27,707[99 
7,899 22 
6,704118 
6,238.53 
21,707.76 
1,751.84 
11,534.96 
16,011.07 
4,065.16 
8,530.71 


Merritt C 
Corporati 

$101,3091 

17,9801 

9,205 

36,592 

2,75S 

8,287 

4,861 

10,699 

3,671 

21,961 
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Kind of Property. 

Stable Equipment. 

Camp Buildings. 

Pumping Powers. 

Tanks. 

Boilers. 

Rigs. 

Other Equipment... 

Casing. 

Pipe. 

Tubing. 

Buildings. 

Pumps & Engines. 

Pipe Fittings. 

Lease Equipment. 

General Field Equipment 

Totals. 


Continental Oil Company of Maine—Parent Co. 

Western Oil Fields Corporation—Subsidiary Co. 

Schedule I. 

Explanation of Deductions for Depreciation as of October 31 , 1927—10 Mo. 

Cost Cost Depreciation Adjustments Depreciation 

December ‘October Depreciation Depreciation Previous Total -Reserve *Octo 

31, 1926. Additions. Deductions. 31, 1927. Rate. 1 *10-Mo. 1927. Years. Depreciation. Additions. Deductions, ber 31, 1927. 

144.931 
2,147.79 
921.87 
8,755.38 
5,590.67 
18,595.09 
4,623.801 
34,255.481 
5,072.03 
6,226.44 
4,333.95 
9,202.25 
158.25 

.J . 67,998.01 Various 3,051.86 79,827.58 82,879.44 . 17,753.75 65^125.69 

. 1,307.00 “ ! 102.98 1,400.02 1,503.00 . 639.51 863.49 

$100,027.83 . $30,722.82 $69,305.01 .L. $3,154.84 $81,227.60 $84,382.44 . S18,393.26 S65i989.18 


30,722.82 


* Under date of October 31, 1927, the Western Oil Fields Corporation was merged with Continental Oil Company of Maine who held approximately 100% of the stock of the Wtestern Oil 
Fields Corporation. 

Western Oil Fields Corporation, Schedule I—Explanation of Deductions for Depreciation, October 31, 1927. 





































Exhibit #2. 

Treasury Department, Internal Revenue Service, Form 853, Revised May, 1924. 

Affiliations Schedule No. 3. 

Common Stock. 

Changes in Stock Holdings During Calendar Year 1927. 


DAVID BURNET, COMMISSIONER OF INT. REVENUE. 
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WESTERN OIL FIELDS CORPORATION VS. 
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Current Liabilities: 

Accrued Liabilities: 
Taxes. 


DAVID BURNET, COMMISSIONER OF INT. REVEN1 
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Labor and Material. 

Coke Stills. 

Pressure Stills.. 

Treating Plant.. 

Sweetening Plant. 

Gas Plant. 

Refinery Office Equipment. 

Light Power Plant.. 

Yard. 

Laboratory. 

Pipe Lines. 

Water Pump Etc. 

Steam Boilers etc.. 

Crude Tower Stills Equipment. 

Pump House. 

Loading Racks.. 

Garage, Stable Equipment, Horse Drawn and Motor Vehicles 

Buildings, Tanks, Pumps, etc. 

Office Furniture and Machinery. 

Tank Cars. 

Miscellaneous. 

Totals. 


Grand Total. 

$347,612.93 

24,748.74 

Continental 
Oil Co. of 
! Texas. 

♦$61,052.97 

29,181.15 


10,350.67 


4J17.19 


5^460.93 


1^312.28 


3’395.98 


5^594.79 


'887.50 


37,879.53 


4J93.93 


15i599.72 


35^701.26 


6,665.62 

3,447.02 

187,415.47 

163,504.34 

2,714.22 

122,406.09 

20,658.55 


$1,034,047.91 

$61,052.97 


♦Repairs on Continental Oil Co. of Texas Producing Dept, are included in Cost of Mfg. 
♦♦Western Oil Fields Corporation dissolved October 31,1927. 


Continental Oil Company of Maine 



Continental 
Pipe Line 
Company. 

$21,914.78 


Continental 
Oil Company 
of Maine. 

$158,762.87 

24.748.74 
7,243.36 
7,798.02 

2.594.13 
3,238.81 
1,909.60 

3.319.13 
3,567.16 

698.72 

37,879.53 

4,430.29 

12.580.74 
23,143.66 

4,730.08 

2,566.99 

186,678.50 

161,541.90 

2,714.22 

122,406.09 

10,024.94 


Item 14 — Repairs , December 


Continental 

Oil Company 

Frantz fli 

lerrit 

of Arizona. 

Corporation C 

brpor 

$5,822.11 

$16,651.02 $j 

38,00 


$5,822.11 $16,651.02 



$38,oa 


$21,914.78 $781,627.48 
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Continental Oil Company of Maine and Subsidiary Companies 
Item 14 — Repairs, December 81, 1927 

ital Continental 

any Oil Company Frantz Merritt Oil **Western Oil Boston-Wyo. Chappell 

ne. of Arizona. Corporation Corporation Fields Corp. Oil Company Oil Co. 

S7 So,S22.11 $16,651.02 $38,004.06 $1,642.01 $13,125.16 $3,317.48 

74 . 

36 . 

02 . 

13 . 

81 . 

60 . 

13 . 

.16 . 

72 . 

53 . 

29 . 

74 . 

.66 . 

.08 .. 

.99 . 

.50 .. 

.90 . 

22 .. 

09 !!*.*.!!!!!”. . 

94 . 


7.48 


$5,822.11 $16,651.02 $38,004.06 


$1,642.01 $13,125.16 


S3,317.48 


Burke: Oil Sapulpa Eiireka-Wyo. 
Company Refining Co. Petro Co. 

$2,223.23 $22,081.12 $3,016.12 


21,937.79 

2,552.65 

2,123.06 

2.222.12 

402.68 

76.85 

2,027.63 

188.78 


313.64 

3,018.98 

12,557.60 

1,935.54 

880.03 


. 10,633.61 . 

$2,223.23 $82,952.08 $3,016.12 


The Paramount 
Rock River Home Oil & Lubricants Co. 
Petro Co.. Supply Co. of Utahj 

.+ • • 

.J.. 


I 




I 


1 

l 


$736197 
1,962144 


$2,699,41 
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WESTERN OIL FIELDS CORPORATION VS 
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Grand Total. 

General Field Expense. $662,197.84 

Abandoned Wells. 5,804.13 

Labor, Wages and Commissions. 5,439,389.85 

Dry -ole Contributions. 8,250.00 

Administrative Expense. 498,178.96 

M iscellaneous. 167,718.62 

Tank Car Expense. 57,567.83 

Property Damage. 255.00 

Death Benefits and Annuities. 2,311.44 

Refinery Office and Superintendence. 6,764.27 

Fuel, Power, Light and Water.*_ 106,444.86 

Postage, Telephone and Telegraph. 149 ? 092.50 

Other Expense—Salesman, Advertising. 

Legal and Office Expense. 2.354.008.80 

Personal Injury Expense. 23,296.01 

Insurance... 73,653.76 

Experimental Expense... 14 ? 752 .08 

Dismantling Expense... 15,365! 75 

Amortized Bond and Discount Expense. 22,674.18 

I nventorv Losses... 8 ’ 335 ’ 58 

General Expense.. 50'424'35 

Shipping Expense. 19 ’ 665.70 

Laboratory Expense. 9,515.64 

Real Estate Expense. 20 '744 75 


Total. . 

Less Deductions Account State Leases 


9,716,412.90 

22,404.31 


Total 


9,694,00S.59 


Development Expense. 

Loss on Sale of Storage Oil. 

Other. 

Crude Oil Adjustment. 

Gasoline Plant Operating Expense 
Loss Fuel Oil System. 


2.640,419.11 

108,866.11 

24,788.25 

106,530.00 

83,097.35 

8,506.64 


Total. 

Grand Total 


2,972,207.46 

812,666,216.05 


•Western Oil Fields Corporation dissolved October 31, 1927. 


Continental 
Oil Co. of 
Texas. 


$160,641.23 


191,761.98 

696.71 

618.60 


4,627.47 

662.60 


963,714.32 

7,056.74 

11,924.49 

298.05 


6,483.44 

50,424.35 

19,665.70 

9,515.64 

20,744.75 


1,448,836.07 


1,448,836.07 


859,961.58 

78,727.32 

24,788.25 

82,814.86 

83,097.35 


1,129,389.36 

$2,578,225.43 


Continental 
Pipe Line 
Company. 


$49,215.93 


95,048.56 


Continental Oil Company of Maine and Subsidiary Compani 


Item 22—Other Deductions , December 31, 1927. \ 


Continental 
Oil Co. of 
Maine. 

$437,549.51 

4,268.24 

5,179,475.54 

5,750.00 

57,686.73 

60,426.48 

56,949.23 


Continental 
Oil Co. of 
Arizona. 

826,048.21 


Frantz Merritt Oil < 
Corporation. Corporatioh -C 
87,936.97 $180,540.^6 


32,003.99 


36,643.65 36,661.16 

. 484.95 


255.00 . 

. 2,311.44 

. 3,386.97 

. 96,460.50 

. 147^219.16 


5,458.27 1,367,706.94 

. 6,956.92 

. 38,840.72 

. 13,600.68 

. 8,479.65 






1,853.14 









149,977.76 

7,487,068.71 

6,154.00 

58,052.20 

44,580.62 

219,540 i\ 
16,250.^1 




149,977.76 

7,480,914.71 

58,052.20 

44,580.62 

203,289.9^3 


1,212,143.73 

28,429.69 

431,720.07 

6,348.68 

56,530.72 

1,709.10 




23,715.14 









8,506.64 








1 

32,221.78 

1,240,573.42 

431,720.07 

6,348.68 

54,821.6^2 


8182,199.54 $8,721,488.13 $489,772.27 $50,929.30 $148,468.28 


Continental Oil Company of Maine and Subsidiary Companies. Item 22 —Other Deductions, December 31, 1927. 







































































































































































dental Oil Company of Maine and Subsidiary Companies. 
Item 22—Other Deductions, December 31, 1927. 


tinental 
Co. of 
aine. 

.549.51 

Continental 
Oil Co. of 
Arizona. 

S26.048.21 

Frantz Merritt Oil 

Corporation. Corporation 

$7,936.97 $180,540.96 

* Western 

Oil Fields Boston-Wyo. Chappell Oil 
.Corporation. Oil Co. Company. 

$378.07 $10.33 . 

Burke Oil 
Company. 

$290.61 

Sapulpa 

Refining 

Company. 

$9,443.18 

1,535.89 

6,191.49 

2,500.00 

104,280.74 

6,188.62 

Eureka-Wyo. Rock River Home Oil & 
Petro. Co. Petro. Co. Supply Co. 

Paramount 
Lubricants 
Co. of Utah. 

.268.24 









.475.54 









$14,567 22 

$29,298.44 

.750.00 










.686.73 

.426.48 

32,003.99 

36,643.65 

36,661.16 

484.95 

5,071.70 

18,200.85 

645.25 

S6,125.16 

6,047.60 

$3,695.40 

$507.00 2,755.28 

965.77 

.949.23 



















.311.44 












.3S6.97 








3,377.30 

4,963.61 




.460.50 









187.84 

205.44 

686.31 

.219.16 









. 524.43 












.706.94 








160.00 


. 5,884.18 

11,085.09 

.956.92 








9,282.35 

21,775.11 



,840.72 









. 916.55 

196.89 

.600.6S 








853.35 



.479.65 








6,886.10 

22,674.18 


















1,853.14 























.068.71 

,154.00 

58.052.20 

44,580.62 

219.540.21 

16,250.31 

5,449.77 

18,856.43 

6,125.16 

6,338.21 

200,111.92 

3,695.40 

507.00 24,835.50 

42,437.94 












.914,71 

5S.052.20 

44,580.62 

203,289.90 

5,449.77 

18,856.43 

6,125.16 

6,338.21 

200,111.92 

3,695.40 

507.00 24,835.50 

42,437.94 

.143.73 

431,720.07 

6,348.68 

56,530.72 

1,709.10 


5,593.62 

1,326.74 

234.27 

179,052.75 

568.39 



.429.69 










, 








,0/3.42 

431,720.07 

6,348.68 

54,821.62 


5,593.62 

1,326.74 

234.27 

179,052.75 

568.39 



.488.13 

$489,772.27 

$50,929.30 

$148,468.28 

$5,449.77 

$24,450.05 

$7,451.90 

$6,572.48 

$379,164.67 

$4,263.79 

$507.00 $24,835.50 

S42.437.94 


1,1927. 
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59 Exhibit #3. 

Affidavit . 

State of Oklahoma, 

County of Kay, ss: 

George F. Smith, being first duly sworn, upo:i oath de¬ 
poses and says: 

That he was Treasurer of the Western Oil Fields Corpo¬ 
ration at the time of the dissolution of the Western Oil 
Fields Corporation and more especially on February 21, 
1928, which said date was the date of the last special meet¬ 
ing of stockholders, at which meeting it was resolved to 
dissolve the Western Oil Fields Corporation; that as Treas¬ 
urer of such Corporation he was familiar with the stock¬ 
holders’ list of said corporation; that he was also Treas¬ 
urer of the Continental Oil Company, a Maine corporation, 
and as such Treasurer he was familiar with the operations 
of the Continental Oil Company, and that he had in his 
possession stock certificates representing Continental Oil 
Company’s ownership in stock of the Western pil Fields 
Corporation; that he had in his possession stock Certificates 
representing one (1) share each for the following individ¬ 
uals : W. H. Ferguson, G. F. Smith, W. L. Christiana, G. T. 
Bradley, S. H. Keoughan, J. G. Stanley, H. F. F^rree. 

That said certificates of stock in the name of ithe above 
parties were assigned to the Continental Oil Company, and 
that they were the property of, and the beneficial owner¬ 
ship of such shares was in the name of, Continental Oil 
Company, the Maine corporation, and that to hi^ own per¬ 
sonal knowledge none of the above individuals, jwho were 
Directors of the Western Oil Fields Corporation^ were the 
actual owners of any stock in the said Western pil Fields 
Corporation. 

Further affiant saith not. 

(Signed) GEORGE F. SMITH. 

(Seal.) 

Subscribed and sworn to before me, a Notary] Public in 
and for the State of Oklahoma, this 5th day of December, 
1931. 

(Signed) LEOTA C. HAMBLET, 

Notary Public . 

My commission expires Oct. 18, 1933. 

4 —5907 a 
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Petitioner’s Exhibit 4. 


U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 


Consent. 

The undersigned, as a stockholder in The Western Oil 
Fields Corporation, a Colorado corporation, hereby con¬ 
sents to the sale and transfer of all of the property, assets 
and business of said The Western Oil Fields Corporation 
by its Directors in behalf of said The Western Oil Fields 
Corporation; and the undersigned hereby consents to the 
dissolution of said The Western Oil Fields Corporation 
and hereby requests the Board of Directors of said The 
Western Oil Fields Corporation to call a meeting of the 
stockholders thereof for the purpose of formally dissolving 
the same and agrees at such meeting of stockholders to vote 
all the stock now held by it in said The Western Oil Fields 
Corporation in favor of such dissolution. 

In witness whereof the undersigned has caused its corpo¬ 
rate name to be hereto subscribed by its Vice President and 
its corporate seal to be hereto affixed and attested by its 
Asst. Seeretarv this 31st day of October, 1927. 

1 CONTINENTAL OIL COMPANY, 
By W. H. FERGUSON, 

Vice-President. 

B. E. IRESON, 

Asst. Secretary. 

Petitioner's Exhibit 5. 


(Sgd.) 

Attest: 
(Sgd.) 

[seal.] 
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U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 


Transfer. 

For value received, the undersigned, The Western Oil 
Fields Corporation, a Colorado corporation, does hereby 
grant, bargain, sell, assign, transfer, set over and convey 
to Continental Oil Company, a Maine corporation, all the 
property and assets of said The Western Oil Fields Cor¬ 
poration of every kind and character, real, personal and 
mixed, wherever situated, including all oil and gas leases 
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and other property owned by said The Western Oil Fields 
Corporation in the State of Louisiana and elsewhere, and 
including all accounts, bills, notes and contracts Receivable, 
judgments, mortgages, stocks, bonds and choses in action, 
of every kind and character, belonging to it, the said The 
Western Oil Fields Corporation, together with the right 
to receive all monies due and to grow due thereon or there¬ 
under, and including the business and goodwill of said The 
Western Oil Fields Corporation; this transfer being made 
on condition that said Continental Oil Company assumes 
and agrees to pay and perform all liabilities and Obligations 
of said The Western Oil Fields Corporation, and said Con¬ 
tinental Oil Company hereby purchases all of said prop¬ 
erty, assets, business and goodwill hereinabov^ referred 
to upon the conditions herein stated. 

To have and to hold the same to said Continental Oil Com¬ 
pany, its successors and assigns. 

In witness whereof said corporations have caused their 
respective corporate names to be hereto subscribed by their 
respective Presidents or Vice-Presidents and th^ir respec¬ 
tive corporate seals to be hereto affixed and attested by 
their respective Secretaries or Assistant Secretaries, this 
31st day of October, A. D. 1927. 

THE WESTERN OIL FIELDS CORPO¬ 
RATION, 

By S. H. KEOUGHAN, 

President . 

R. F. ARMSTRONG. 

Attest: 

[seal.] E. F. GALLAGHER, 

A. Secretary . 

CONTINENTAL OIL COMPANY, 

By W. H. FEEGUSON, 

Viee-P resident . 

R. F. ARMSTRONG. f 

Attest: 

[seal.] B. E. IRESON, 

Asst . Secretary . 

62 State of Colorado, 

City and County of Denver, ss: 

On this 31st day of October, 1927, before me appeared 
S. H. Keoughan, to me personally known, who being by 
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me dnly sworn did say: That he is President of the West¬ 
ern Oil Fields Corporation, a corporation, and that the 
seal affixed to the foregoing instrument is the corporate 
seal of said corporation and that said instrument was signed 
and sealed in behalf of said corporation by authority of 
its Board of Directors, and said S. H. Keoughan acknowl¬ 
edged said instrument to be the free act and deed of said 
corporation, in my presence and in the presence of the un¬ 
dersigned competent witnesses. 

^ (Sgd.) S. H. KEOUGHAN. 

In witness whereof I have hereunto affixed my hand and 
seal of office, together with the said S. H. Keoughan and 
the said witnesses, on this 31st day of October, 1927. 

Mv commission expires May 14, 1930. 

(Sgd.) MARTHA M. PADLER, 

[seal.] Notary Public. 

Witnesses: 

RICHARD JACKSON. 

R. F. ARMSTRONG. 

63 Exhibit #6. 

State of Colorado, 

City and County of Denver , ss: 

Robert D. Hawley, being first duly sworn, upon oath de¬ 
poses and says: 

That he is general attorney for Continental Oil Company, 
a Delaware corporation, and that his office is in the City 
of Denver, Colorado; that he has in his possession the Min¬ 
ute Books of The Western Oil Fields Corporation; that he 
has read the documents attached hereto, consisting of sev¬ 
enteen (17) typewritten pages, and compared them with 
the By-Laws and amendments thereto of said Corporation, 
and with the Minutes of the regular meetings of the Board 
of Directors of The Western Oil Fields Corporation held 
October 31, 1927 and on January 18, 1928, and with the 
Minutes of the special meeting of the stockholders of The 
Western Oil Fields Corporation held on January 21, 1928, 
and with the Minutes of the regular meeting of the Board 
of Directors of The Western Oil Fields Corporation held 
February 21, 1928, as said By-Laws, amendments thereto 
and Minutes appear in said Minute Books; and that the 
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attached is a full, true and correct copy of the| By-Laws 
and amendments thereto of said Corporation aind of the 
Minutes of said meetings. 

ROBERT D. HAWLEY. 

Subscribed in my presence and sworn to before me this 
5th day of September, 1930. 

My commission expires June 25, 1933. 

[Seal of Peggy L. Taylor, Notary Public,; City and 
County of Denver, Colo.] 

PEGGY L. TAYLOR, 

Notary Public. 

64 By-Laws of the Western Oil Fields Corporation. 


Article I.—Officers. 

The officers of this corporation shall consist qf a Presi¬ 
dent, Vice-President, Secretary and Treasurer, who shall 
be chosen by the Board of Directors at their fir$t meeting 
following the annual meeting of the stockholders in each 
year. They shall be elected from the Board of Directors, 
except the secretary, who may or may not be a member of 
the board. The said officers shall hold their [respective 
offices until their successors are elected and entef upon the 
duties of their offices. Vacancies among the bopxd of di¬ 
rectors may be filled at any meeting of the boards by ballot, 
a majority vote electing. 

Amended c p 22, Bk. 2, p. 96. j 


The Board of Directors may create such other executive 
officers and employ such other employees as may be neces¬ 
sary for the proper management of the corporation’s af¬ 
fairs, and any one person may hold two or more of the 
offices, if he is so elected. 

Is this amended? 


Article II.—Duties of Officers. 

President: It shall be the duty of the president to pre¬ 
side at all meetings of the directors, and to sign all bonds, 
deeds, agreements or other instruments in writing, made 
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or entered into by or on behalf of the corporation; to sign 
all certificates of stock and all orders for money on the 
treasurer, and in general to perform all acts incident to his 
office and such other duties as the board of directors may 
from time to time require. 

Vice-president: It shall be the duty of the vice-president 
to perform all such functions as belong to the office of the 
president, in the absence of the president. 

In the absence of the president and vice president at 
any meeting of the board of directors, the said directors 
present shall elect one of their members president pro-tem. 
Such president pro-tem shall do and perform all of the 
duties of the office at such meeting, except he shall not be 
authorized to sign stock certificates. 

Secretary: The secretary shall give due notice of all 
meetings of stockholders and of the board of directors; 
shall prepare and keep proper books of record and of ac¬ 
count of the business of the corporation, and such other 
books as may be required by law, or as the directors may 
from time to time prescribe; he shall countersign and regis¬ 
ter all certificates of stock and other documents requiring 
the signature of the president, attaching the corpo- 
65 rate seal of the corporation to all instruments re¬ 
quiring seal, and perform all such other duties as 
are incident to his office. The board of directors may, if it 
be deemed advisable, allow an equitable compensation to 
be determined by the board, to the said secretary for his 
services; he shall have the custody of the corporate seal; 
he shall also have charge of the stock certificate books, and 
books of transfer of stock, and shall keep a stock record 
which shall clearly show the names, interest and residence 
of each of the stockholders. 

Treasurer: The treasurer shall be the custodian of all 
the funds until the same be disposed of by order of the 
board of directors. If deemed advisable by the board of 
directors, shall give a bond satisfactory to the board for 
the faithful performance of his duties; he shall keep 
proper books of account showing all financial transactions 
of the corporation which shall be open at all times to 
inspection. 
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Article III.—Board of Directors. 

Section 1. (See p. 68, Amdd. bk. 2, p. 66.) The board of 
directors shall consist of five members who shall be stock¬ 
holders of the corporation, always including the president, 
vice president and treasurer. It shall be the duty of the 
board to exercise general supervision over the affairs of 
the corporation; to receive and pass upon the reports of 
the secretary, treasurer and superintendent or general 
manager; to audit all bills and accounts against the corpo¬ 
ration, and to direct the secretary in correspondence. 

Section 2. The board of directors shall hold their office 
for one year and until their successors are elected and 
qualified. 

Section 3. In case of vacancy in the board of directors 
by reason of death, resignation, inability to act or other¬ 
wise, such vacancy shall be filled by the remaining members 
of the board at a meeting called for that purpose, by the 
election of a qualified person. 

Section 4. (See p. 143, Am. Bk. 2, p. 66.) Meeting of the 
board of directors shall be held when called by |fche secre¬ 
tary, upon the request of the president, or any three di¬ 
rectors, upon reasonable notice at the office of th^ corpora¬ 
tion, in the City and County of Denver, Colorado, or at any 
other place which may have been selected by the board of 
directors for the transaction of business. 

Section 5. A majority of the board of directors shall con¬ 
stitute a quorum for the transaction of business, provided 
that less than a quorum may adjourn from time to time and 
from place to place. 

Section 6. The board of directors shall have power at 
any regular meeting to authorize the execution of any con¬ 
tract relative to the conducting of the business of the cor¬ 
poration as provided for in the Certificate of Incorpora¬ 
tion, and such contract or conveyance so authorized by said 
board shall be executed by the president and secretary 
without a vote of the stockholders authorizing or ratifying 
the same. 

66 Section 7. (See p. 143, repealed bk. 2, p. $5.) Regu¬ 
lar meetings of the board of directors shalll/may be 
held at such office of the corporation as the boarcl of direc¬ 
tors may select, on the Second Tuesday in each month. 
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Special meetings shall be held as provided in Section 4 
of these by-law’s, at such times and places as the board may 
from time to time determine, and the notice of such special 
meeting shall state the time, place and object of the meet¬ 
ing and shall fix such reasonable time as will enable each 
director to receive notice at his post office address, or per¬ 
sonal notice served at least twenty-four hours previous to 
the time of holding such meeting. 

Section 8. Annual meetings of the board for the election 
of officers for each ensuing year, shall be held in the City 
and County of Denver, Colorado, immediately following the 
adjournment of the annual meeting of the stockholders. 

Section 9. The board of directors shall have power at 
any regular or special meeting, to authorize the purchase, 
or sale of real estate and mining, or oil property, as well 
as personal property, or the execution of any contract re¬ 
lating thereto and may issue stock of the Company full 
paid and non-assessable in payment therefor, and the board 
of directors shall also have power to sell and dispose of 
any new, or unsold stock of the Company, for such price, 
and upon such terms, as the board may deem best, without 
first offering the same to the stockholders and without any 
vote of the stockholders authorizing the same. 

Article IV.—Stockholders’ Meetings. 

Section 1. The annual meeting of the stockholders of this 
corporation shall be held at the office of the corporation in 
the City and County of Denver, Colorado on the Second 
Tuesday in January in each year, or if not deemed advis¬ 
able or convenient to be held on that day, the the said meet¬ 
ing may be held on any ensuing day in the year to be de¬ 
cided upon by the secretary and president. 

Section 2. Special meetings of the stockholders may be 
called by the board of directors, or by one-tenth in amount 
of all the stock held. The notice of all stockholders’ meet¬ 
ings held shall be the same as is now required by law, to- 
wit: by publication of notice at least ten days prior to 
such meetings and a written or printed notice mailed to 
each stockholder of the corporation at least 30 days prior 
to any such stockholders’ meeting, and the object of the 
said meeting shall be clearly stated in the notice. 

Section 3. If a majority of the stockholders shall not be 
represented at any annual meeting, such meeting may be 


DAVID BURNET, COMMISSIONER OF INT. REVENUE. 57 

adjourned by the stockholders present for a period not to 
exceed sixty days. 

Section 4. The secretary shall prepare for each annual 
meeting of the stockholders a certified list of all the stock¬ 
holders of the corporation as shown by his books;. 

Section 5. Stockholders may be represented by the hold¬ 
ers of written proxies which must be exhibited for inspec¬ 
tion, or passed upon by a committee on credentials ap¬ 
pointed by the chairman of the stockholders’ meeting, be¬ 
fore the stock represented by such proxy shall be per¬ 
mitted to vote and all such written proxies milst remain 
on file with the secretary of the stockholders’ meeting. 

67 Article V.—Lost Certificates. 

No certificate shall be issued in lieu of one lost unless 
the party entitled to the same shall file with the secretary 
of the said corporation an affidavit reciting all. the facts 
known with regard to such loss, and shall file with the 
secretary a bond with sureties satisfactory tp the said 
board in a sum equal twice the exact value of the shares 
represented by such lost certificate, or for such amount as 
the board of directors in their discretion may determine. 

Article VL 

Dividends shall be made not in excess of tjhe net in¬ 
debtedness of the corporation, at the close of qvery fiscal 
year, or oftener, as the board of directors may j from time 
to time determine, and the payment of dividend^ may also 
be deferred at the discretion of the board of directors. 

Article VII.—Amendment of By-Laws^ 

. 

These by-laws may be altered, amended or repealed and 
new by-laws adopted at any meeting of the board of direc¬ 
tors by a majority vote. 

See p. 119 for Art. VIII. j 

Article VIII.—Executive Committee.! 

“Sec. 1. The board of Directors shall elect ^rom their 
number two directors, who, together with the President of 
the company, shall constitute an executive committee, of 
which committee the President of the Company shall, ex 
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officio, be chairman, and who shall hold office during the 
pleasure of the Board. Vacancies in the committee shall 
be filled by the Board. 

“Sec. 2. Meetings of the committee shall be held on the 
call of the President or of two members of the committee. 
The presence of a majority of the committee shall be neces¬ 
sary to constitute a quorum, and in every case the affirma¬ 
tive vote of a majority of the committee shall be necessary 
for the adoption of any resolution. 

“Sec. 3. All action by the executive committee shall be 

reported to the Board at its meeting next succeeding such 

action and shall be subject to revision or alteration by the 

Board provided no rights of third persons shall be affected 

bv anv such revision or alteration. 

* •> 

“Sec. 4. During the intervals between meetings of the 
Board the executive committee shall possess and may exer¬ 
cise all the powers of the board in the management and 
direction of the business and conduct of the affairs of the 
company in such manner as the executive committee shall 
deem best for the interests of the company, in all cases in 
which specific directions shall not have been given by the 
Board.” 

68 At a meeting of the Board of Directors of The 
Western Oil Fields Corporation, held on March 26th, 
1918, at Denver, Colorado, Articles I and II of the By-Laws 
of the company were amended as follows: 

Article I was amended to read as follows: 

“Article I. The officers of this corporation shall consist 
of a President, Vice President, Secretary, Assistant Sec¬ 
retary and Treasurer, who shall be chosen by the Board of 
Directors at their first meeting following the annual meet¬ 
ing of the stockholders in each year. They shall be elected 
from the Board of directors, except the Secretary and As¬ 
sistant Secretary,' who may or may not be a member of 
the board. The said officers shall hold their respective 
offices until their successors are elected and enter upon 
the duties of theft office. Vacancies among the board of 
Directors may be filled at any meeting of the board by 
ballot, a majority vote electing.” 
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Article II was amended to read as follows: 

“The Secretary or the Assistant Secretary shhll give due 
notice of all meetings of stockholders and of the board of 
directors; shall prepare and keep proper books of record 
and of account of the business of the corporation, and 
such other books as may be required by law, or ajs the direc¬ 
tors may from time to time prescribe; he shall Countersign 
and register all certificates of stock and other documents 
requiring the signature of the president, attaching the cor¬ 
porate seal of the corporation to all instruments requiring 
seal, and perform all such other duties as are incident to 
his office. The Board of Directors may, if it be deemed 
advisable, allow an equitable compensation t4 be deter¬ 
mined bv the board, to the said secretarv or assistant sec- 
retary for his services; he shall have the custody of the . 
corporate seal, he shall also have charge of th^ stock cer¬ 
tificate books, and books of transfer of stock, and shall keep 
a stock record which shall clearly show the namles, interest 
and residence of each of the stockholders. ’ ’ 

69 At a meeting of the Board of Directors of The 
Western Oil Fields Corporation, held January 18, 
1921, at the hour of 12:15 P. M., at Denver, Colorado, Sec¬ 
tion 7 of Article III and Section 4 of Article III were 
amended as follows : 

Section 7 of Article III was repealed as follows: 

“Now, therefore, it is hereby resolved, That Section 7, 
of Article III of the By-laws, be, and it hereby ip, fully and 
absolutely repealed and revoked.” 

Section 4 of Article III was amended as follows: 

“It is hereby further resolved, That Section 4 of Article 
III of the By-laws, hereinbefore set out at length, be, and 
it hereby is, amended by repealing and revoking each and 
every part thereof and substituting therefor the following, 
to be hereafter known as Section 4 of said Article III, 
namely: | 

‘ ‘ ‘ Section 4. Regular meetings of the Board qf Directors 
may be held at ten o’clock in the forenoon of the second 
Tuesday of each and every month at the principal office of 
the Corporation in the City and County of Denver, Colo- 
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rado, or at such other place as the Board may from time 
to time determine; 

“ 'Special meetings of the Board may be held at any 
time upon the call of the Secretary or Assistant Secretary, 
upon the request of the President, the Vice President or 
any four members of the Board; 

“ 'At all regular meetings and also at all special meet¬ 
ings of the Board any and all Company matters whatsoever 
may be considered and determined regardless of whether 
such, or any, matters shall have been mentioned or re¬ 
ferred to in the notice of any such meeting as a matter 
or matters to be considered thereat, and no notice of any 
meeting shall state the nature or character of the business 
to be transacted thereat; 

" 'Notice of all meetings, both regular and special, shall 
be given by the Secretary or Assistant Secretary either 
personally, by mail, by telephone, by telegraph or by mes¬ 
senger to all members of the Board, or, in the absence of 
such members from their respective offices, to any person 
at or in charge of their respective offices, and may be given 
at any time before the convening of such meeting.* *’ 

70 At a meeting of the Board of Directors of the 
Western Oil Fields Corporation, held at the office of 
the Company in Denver, Colorado, on October 24, 1921, 
Article I of the By-Laws of the Corporation was amended. 

Article I of the By-Laws of the Corporation w ere amended 
to read as follows : 

“The Officers of this Corporation shall consist of a Presi¬ 
dent, First Vice President, Second Vice President, who shall 
also act as Manager Director, Secretary, Assistant Secre¬ 
tary and Treasurer, who shall be chosen by the Board of 
Directors at their first meeting following the annual meet¬ 
ing of the stockholders in each year. They shall be elected 
from the Board of Directors, except the Secretary and As¬ 
sistant Secretary, who may or may not be a member of the 
Board. The said Officers shall hold their respective offices 
until their successors are elected and enter upon the duties 
of their office. Vacancies among the Board of Directors 
and Officers of this Corporation may be filled at any meet¬ 
ing of the Board by ballot, a majority vote electing.’* 
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71 Regular Meeting of the Board of Directors of the 
Western Oil Fields Corporation, Held at the 
Office of the Company, Continental 0\l Building, 
Denver, Colorado, on Monday, October 31, 1927. 

A regular meeting of the Board of Directors of The 
Western Oil Fields Corporation was held at tne office of 
the Company, Continental Oil Building, Denver, Colorado, 
on Monday, October 31, 1927, beginning at the hour of 2:00 
o’clock P. M. 

There were present: S. H. Keoughan, W. H. Ferguson, 
H. P. Ferree, G. F. Smith, J. G. Stanley, G. Bradley, 
W. L. Christiana. 

The following resolution was presented, and upon motion 
duly made and seconded, was unanimously adopted: 

Whereas, Continental Oil Company, a Maine Corporation, 
has offered to purchase all of the property and assets 
of this Company of every kind and characterL real, per¬ 
sonal and mixed, including all accounts, bjills, notes, 
contracts receivable, stocks, bonds, and choses in action of 
every kind and character belonging to this Company, and 
the business of this Company, including the goodwill thereof, 
and as consideration therefor has agreed to surrender to 
this Company 5,614,528 shares of the capital stock of this 
Company and to pay to this Company, in cash, 2108% of the 
book value of the assets of this Company, after deducting its 
liabilities, as the same shall appear on the bo^ks of this 
Company as of the close of business on the 31st day of Oc¬ 
tober, 1927, such payment to be made as soon a^ such value 
is placed on the books of this Company; and 'said Conti¬ 
nental Oil Company, a Maine Corporation, agreed to assume 
and pay all liabilities of, and to assume and perform all ob¬ 
ligations of this Company; it being further understood and 
agreed that in case such offer is accepted possession of all 
of said property and assets shall be forthwith delivered to 
said Continental Oil Company; and 

Whereas, in the opinion of the Board of Directors of this 
Company, it is advisable and for the best interests of this 
Company to accept said proposition and offer df said Con¬ 
tinental Oil Company: 

Now, therefore, be it resolved, That this Company does 
hereby accept said offer for the purchase of all the prop- 
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erty, assets, and business of this Company upon the terms 
and conditions hereinabove set forth, and the President or 
Vice-President and Secretary or Assistant Secretary of this 
Company are hereby authorized and directed to forthwith 
transfer and deliver to said Continental Oil Company 
72 all of said property and assets so to be sold, as afore¬ 
said, and to execute and deliver such instruments as 
may be necessary or proper, with covenants of warranty 
and against encumbrances in such instances as they think 
proper, conveying all of said property and assets to said 
Continental Oil Company; and 
Be it further resolved, That said stock, when received by 
this Company, shall be canceled and extinguished. 

There being no further business to come before the Board, 
the meeting adjourned. 


Secretary. 

Approved: 

S. H. KEOUGHAN, 

W. H. FERGUSON, 

G. F. SMITH, 

JAS. G. STANLEY. 

G. T. BRADLEY, 

W. L. CHRISTIANA, 

Directors. 

73 Regular Meeting of the Board of Directors of the 
Western Oil Fields Corporation, Held at the Office 
of the Compa/Yiy, Continental Oil Building, Denver, 
January 18, 1928. 

A regular meeting of the Board of Directors of The 
Western Oil Fields Corporation was held at the office of the 
Company, Continental Oil Building, Denver, Colorado, on 
Wednesday, January 18, 1928, beginning at the hour of 
2:00 o’clock P. M. 

There were present: S. H. Keoughan, W. H. Ferguson, 
G. F. Smith, W. L. Christiana. 

Absent: H. P. Ferree, J. G. Stanley, G. T. Bradley. 

The President, S. H. Keoughan, presided, and E. F. Gal¬ 
lagher, Assistant Secretary, was present and was elected 
and acted as Secretary of the meeting. 
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• I 

Upon motion duly made, seconded and unanimously 
carried, the following resolution was adopted: 

Whereas, this Corporation has sold all of its; property 
and assets to Continental Oil Company, a Maipe Corpo¬ 
ration; and 

Whereas, the holders of a majority of the stock of this 
Company have requested that a meeting of the stockholders 
of this Corporation be called for the purpose of considering 
whether or not this Corporation should be dissolved; 

Now, therefore, a special meeting of the stockholders of 
this corporation is hereby called to be held on tfye 21st day 
of February, A. D. 1928, at the hour of 11:00 o’clock A. M., 
at Room 1018 in the Continental Oil Building, No. 1755 
Glenarm Street, Denver, Colorado, for the purpose of rati¬ 
fying and confirming the sale of the property, pssets and 
business of this Corporation, and considering and acting 
upon the question of dissolving this Corporation and dis¬ 
tributing to the stockholders thereof the fund^ received 
from said Continental Oil Company as a part df the con¬ 
sideration for the sale of said property, assets an^L business 
as aforesaid, and that the transfer books be closed ten (10) 
days before said meeting; and 

Be it further resolved, that the Secretary or Assistant 
Secretary of this Company do mail and publish notice of 
such stockholders’ meeting as required by law. j 

I 

74 Upon motion duly made, seconded and unani¬ 
mously carried, the following resolution was adopted: 

Resolved, That the proper officer or officers of! this Com¬ 
pany be, and they are hereby, authorized and directed to 
file with the Secretary of State of the States of Oklahoma 
and Louisiana, notices or certificates of withdrawal of this 
Corporation from said States and to file such other papers 
as may be necessary to evidence the withdrawal of this 
Corporation from said States. 

Upon motion duly made, seconded and unanimously 
carried, the meeting thereupon adjourned. 

E. F. GALLAGHER, 

i 7 

Assistant Secretary. 


i 
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Approved: 

S. H. KEOUGHAN, 

W. H. FERGUSON, 

JAS. G. STANLEY, 

G. T. BRADLEY, 

W. L. CHRISTIANA, 

G. F. SMITH, 

Directors. 

75 Special Meeting of the Stockholders of the Western 
Oil Fields Corporation, Held at the Office of the 
Company, Continental OH Building, Denver, Colo¬ 
rado, on Tuesday, February 21,1928. 

A special meeting of the stockholders of The Western 
Oil Fields Corporation, a Colorado corporation, was held 
on the 21st day of February, A. D. 1928, at the hour of 11:00 
o’clock A. M., at Room 1018 in the Continental Oil Building, 
1755 Glenarm Street, Denver, Colorado. 

The Vice-President, W. H. Ferguson, was selected as 
Chairman of the meeting and acted as such. The Assistant 
Secretary, E. F. Gallagher, acted as Secretary. 

The Secretary presented an alphabetical list of the stock¬ 
holders and reported that the following stockholders were 
present in person: 


Name. Shares. 

W. H. Ferguson. 1 

G. F. Smith. 1 

and that the following stockholders were represented by 
proxy: 

Name. Name of proxy. Shares. 

George T. Bradley. G. F. Smith- 1 

W. L. Christiana. “ “ “ .... 1 

Continental OH Co. “ “ “ .... 113,325 

F. F. Crocker. “ “ “ .... 100 

Howard F. (H. F.) Crocker.... “ “ “ .... 300 

H. P. Ferree. “ “ “ .... 1 

Joseph H. Herzstein. “ “ “ .... • 14 

(Mrs.) Mary T. Jordan. “ “ “ - 100 

J. F. Palmer. “ “ “ .... 11 

Bose Treiber ... “ “ “ .... 200 
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representing a total of 114,055 shares, being knore than 
two-thirds of the capital stock of the company issued and 
outstanding, total number of shares of stock of company 
issued and outstanding being 119,272 shares. 

The Chairman stated that the meeting had been called at 
the request of holders of a majority of the stock of the 
company issued and outstanding for the purpose of ratify¬ 
ing and confirming the sale of all the property and assets 
of this company to Cootinental Oil Company, a Maine Cor¬ 
poration, and for the purpose of considering knd acting 
upon the question of dissolving this corporation and dis¬ 
tributing to the stockholders thereof the assets of said cor¬ 
poration consisting of funds received as a part of the con¬ 
sideration for the sale of the property and assets of this 
corporation. 

The secretary thereupon presented to the Tweeting an 
affidavit showing that notice of this meeting had been duly 
mailed to all of the stockholders of th^ company 
76 more than thirty days prior to this date;, and also 
an affidavit showing the publication of such notice 
in a newspaper of general circulation published fn the City 
and County of Denver, State of Colorado, at lea^t ten days 
prior to the date set for this meeting. 

The proxies above mentioned were duly examined and 
found in proper form, and the Secretary was instructed to 
place the same on file. 

The Secretary stated that the entire assets cJf the com¬ 
pany at the present time consist of cash amounting to 
$110,922.96, which is the equivalent of 93^ for eaj}h share of 
outstanding stock of the company. 

Thereupon G. F. Smith presented the following resolu¬ 
tion and moved its adoption, which motion wa£ seconded 
by W. H. Ferguson: 


“Be it resolved, that the directors of this corporation be, 
and they are hereby, requested to declare a fin^l, liquidat¬ 
ing dividend at the rate of 930 per share of capital stock of 
this company issued and outstanding, payable to the stock¬ 
holders of the company appearing as such upon the books 
of the company on the 5th day of March, 1928^ when the 
transfer books are closed, and that the transfer books for 
the transfer of stock of the company be closed on the 5th 
day of March, 1928.” 

5—5907a 
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The foregoing resolution was thereupon submitted to 
the vote of the stockholders, and stockholders representing 
114,055 shares voted in favor thereof. 

The Vice-President thereupon declared that said resolu¬ 
tion was adopted by the vote of -more than two-thirds of 
the capital stock of the company issued and outstanding. 

Thereupon the following resolution was presented by 
G. F. Smith, who moved its adoption, and the same was 
seconded by W. H. Ferguson, to-wit: 

“ Whereas, the Board of Directors of this Corporation 
accepted offers of Continental Oil Company, a Maine Cor¬ 
poration, to purchase all of the property and assets of this 
Corporation of every kind and character, real, personal 
and mixed (including its business and good-will), and in¬ 
cluding all accounts, bills, notes, contracts receivable, 
stocks, bonds and choses in action of every kind and char¬ 
acter belonging to this company, for certain considera¬ 
tions set forth in the resolutions of the directors accepting 
said offers; and, 

Whereas, in pursuance of said offers, accepted as afore¬ 
said, all property and assets of this company referred to in 
said offer have been transferred and delivered to said Con¬ 
tinental Oil Company. 

77 Now, therefore, be it resolved, That the action of 
the Board of Directors of this company in accepting 
said offers and transferring and delivering all the prop¬ 
erty and assets of this company to said Continental Oil 
Company, as aforesaid, be and the same is hereby ratified 
and confirmed .’’ 

The last mentioned resolution was thereupon submitted 
to the vote of the stockholders and stockholders represent¬ 
ing 114,055 shares of the capital stock of this company 
voted in favor of the adoption thereof. 

The President thereupon declared that said resolution 
was adopted by the vote of more than two-thirds of the 
capital stock of the company issued and outstanding. 

Thereupon, the following resolution was presented by 
G. F. Smith, who moved its adoption, and the same was 
seconded by W. H. Ferguson, to-wit: 

“Whereas, This company has disposed of all of its prop¬ 
erty to Continental Oil Company, a Maine Corporation, 



and lias no assets except certain monies received from said 
Continental Oil Company as part of the consideration for 
the transfer of the property and assets of this Company 
to said Continental Oil Company; and, j 

Whereas, all debts owing by this Corporation have been 


fully paid; and 

Whereas, in the opinion of the stockholders of this com¬ 
pany it is advisable to dissolve this company. 

Now, therefore, be it resolved, That this corporation be 
dissolved. 

Be it further resolved, That the President and Secretary * 
of this Company do sign a notice of the dissolution of this 
corporation as required by law and file the sajne in the 
office of the Secretary of State of Colorado ai^d in each 
county wherein the original Articles of Incorporation of 
this company were filed, and publish such notic^ of disso¬ 
lution in each of said counties for the period of six weeks 
as required by law.” 


The last mentioned resolution was thereupon i submitted 
to a vote of the stockholders, and stockholders represent¬ 
ing 114,055 shares voted in favor of the adoption thereof. 

The President thereupon declared that said resolution 
was adopted by the vote of more than two-thirds of the 
capital stock of the company issued and outstanding. 

Upon motion duly made, seconded and carried^ the meet¬ 
ing thereupon adjourned. 

E. F. GALLAGHjER, 
Secretary of the Meeting . 

78 Approved: 

W. H. FERGUSON, 

G. F. SMITH, 

G. F. SMITH, Proxy, 

Stockholders. 

79 Regular Meeting of the Board of Directdrs of The 

Western Oil Fields Corporation, Held at the Office 
of the Company, Continental Oil Building, Denver, 
Colorado, on Tuesday, February 21, 1928. 

A regular meeting .of the Board of Directors of The 
Western Oil Fields Corporation was held at the office of 
the Company, Continental Oil Building, Denver, Colorado, 
on Tuesday, February 21, 1928. * 
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There were present: W. H. Ferguson, G. F. Smith, W. L. 
Christiana, G. T. Bradley. 

Absent: S. H. Keoughan, J. G. Stanley, H. P. Ferree. 
The Vice-President, W. H. Ferguson, acted as Chairman, 
and E. F. Gallagher, Assistant Secretary, acted as Sec¬ 
retary. 

Upon motion duly made, seconded and unanimously car¬ 
ried, the following resolution was adopted: 

“Be it resolved, That a final liquidating dividend of 
93c on each share of the capital stock of this company 
issued and outstanding is hereby declared payable on the 
26th day of March, A. D. 1928, to the stockholders of this 
company appearing as such upon the books of this company 
on the 5th day of March, A. D. 1928; and 
Be it further resolved, That the transfer books of this 
company for the transfer of stock be closed on the 5th day 
of March, A. D. 1928.’ ’ 

Upon motion duly made, seconded and carried, the meet¬ 
ing thereupon adjourned. 

E. F. GALLAGHER, 

1 Secretary of the Meeting. 

Approved: 

S. H. KEOUGHAN, 

JAS. G. STANLEY, 

W. H. FERGUSON, 

W. L. CHRISTIANA, 

G. T. BRADLEY, 

G. F. SMITH, 

Directors . 

80 Petitioner’s Exhibit 7. 

U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 

Affidavit . 


State of Colorado, 

City and County of Denver y ss: 

E. F. Gallagher, being first duly sworn, on oath deposes 
and says: 
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That he is the Assistant Secretary of The Western Oil 
Fields Corporation; that copies of the annexed notices 
were, under his direction, prepared and enclosetl in enve¬ 
lopes bearing a return card, and addressed to each and 
every of the persons named in the list of stockholders at¬ 
tached hereto, and which persons were and are all of the 
stockholders of The Western Oil Fields Corporation at the 
close of business January 21, 1928; and that urnfter his di¬ 
rection said envelopes containing said notice, and bearing 
the proper addresses of the stockholders as the same ap¬ 
peared upon the books of the company with postage pre¬ 
paid, were deposited in the United States Post Office at 
Denver, Colorado, on the 21st day of January, A. D. 1928, 
at about 1 P. M. 

(Sgd.) E. F. GALLAGHER, 

Assistant Secretary, 

The Western Oil Fields Corporation . 

Subscribed and sworn to before me this 26th d^y of Jan¬ 
uary, 1928. 

(Sgd.) MARTHA M. PAILpR, 

[.seal.] Notar 7 } Public. 

My commission expires May 14, 1930. 

81 The Western Oil Fields Corporation. 

January 19fh, 1928. 

To the Stockholders of The Western Oil Fields Corporation: 

I hand you, herewith, notice of a special meeting of the 
stockholders of The Western Oil Fields Corporation, a Colo¬ 
rado corporation, to be held on Tuesday, February 21,1928, 
for the purpose of ratifying and confirming the pale of all 
the property, assets and business of this company hereto¬ 
fore made to Continental Oil Company, a Maine corpora¬ 
tion, and for the purpose of considering and adting upon 
the question of the dissolution of this corporation 

The assets of this corporation to be distributed upon dis¬ 
solution consist of cash amounting to $.93 for eacji share of 
outstanding stock ($1.00 par value). 

Under the Colorado Statutes, a corporation may be dis¬ 
solved by the vote of stockholders holding two-thirds of the 
stock of the corporation issued and outstanding, and for 
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your information said Continental Oil Company is the 
owner of over 95% of the stock of this corporation. 

Form of proxy which may be used by any stockholder to 
authorize the voting of his stock at stockholders’ meeting is 
enclosed herewith. If unable to be present at. the meeting, 
such proxy should be signed and returned to the Secretary 
or Assistant Secretary of this company. 

THE WESTERN OIL FIELDS CORPO¬ 
RATION, 

Bv E. F. GALLAGHER, 

Assistant Secretary, Continental 

Oil Building, Denver , Colorado. 

82 Notice of Stockholders 7 Meeting. 

To the Stockholders of The Western Oil Fields Corpo¬ 
ration : 

A special meeting of the stockholders of The Western 
Oil Fields Corporation will be held on the 21st day of Feb¬ 
ruary, A. D. 1928, at the hour of 11:00 o’clock A. M., at 
room 1018 in the Continental Oil Building, 1755 Glenarm 
Street, Denver, Colorado, for the purpose of ratifying and 
confirming the sale of all the property, assets and business 
of this company to Continental Oil Company, a Maine cor¬ 
poration, and for the purpose of considering and acting 
upon the question of dissolving The Western Oil Fields 
Corporation and distributing to the stockholders thereof 
the assets of said corporation, consisting of funds received 
as a part of the consideration for the sale of the property, 
assets and business of said corporation. 

Transfer bocks will be closed 10 days before said meet¬ 
ing and only stockholders whose names appear upon the 
books at that time may vote at said meeting. 

Dated at Denver, Colorado, January 19th, 1928. 

H. P. FERREE, 

Secretary. 

83 Proxy. 

-, 1928. 

Know all men all men by these presents: 

That the undersigned hereby constitutes and appoints 
H. P. Ferree, G. F. Smith, and E. F. Gallagher, of Denver, 
Colorado, or any one or more of them, as — proxy and 
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attorney in fact to represent and vote the stock of the 


jkholders of 
do corpora- 
D. 1928, at 
in the Con- 


undersigned at the special meeting of the stoq 
The Western Oil Fields Corporation, a Colora 
tion, to be held on the 21st day of February, A 
the hour of 11:00 o ’clock A. M., at room 1018 
tinental Oil Building, 1755 Glenarm Street, Denver, Colo¬ 
rado, and at all postponements or adjournments of said 
meeting, hereby ratifying and confirming the acts and 
votes of said proxy or proxies. j • 

In witness whereof the undersigned has hereunto signed 
— name and affixed — seal the day and year first above 
written. 

[seal.] 


Witness: 


This proxy should be dated and signed by stockholder 
personally in the presence of a witness and returned, in 
the enclosed stamped envelope. If signed l}y attorney, 
executor, administrator, trustee or guardiai^, full title 
should be specified. 
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List of Stockholders of Western Oil Fields Corpora¬ 
tion as of January 19, 1928. 


Name and address. 


Ft. 


George T. Bradley, % Continental Oil Co., Denter, 

Colo. 

W. L. Christiana, % Continental Oil Co., Denver, 

Colo. 

Sgt. Fred Christmann, 14th U. S. Infantry, 

Davis, Canal Zone, Panama. 

Continental Oil Co., Denver, Colorado. 

F. F. Crocker, 1868 Caylord St., Denver, Colo. 

H. F. Crocker, 628 First Nat’l Bank Bldg., 

Denver, Colorado . 

Howard F. Crocker, 628 First Nat’l Bank Bldg., 

Denver, Colorado . j... 

Denver National Bank, Depositary, Denver, Cplo. 
Martin Dyberg, 308 7th St., Rock Springs, Wyo... 
W. H. Ferguson, % Continental Oil Co., Denver, 
Colo...... 


Shares. 

1 

1 

40 

113,325 

100 

50 

250 

975 

50 


1 
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Name and address. Shares. 

H. P. Ferree, % Continental Oil Co., Denver, 

Colo. 1 

Joseph H. Herzstein, 1016 North 6th St., Phila¬ 
delphia, Penna. 14 

Mrs. Marv T. Jordan, 197 Ocean St., Providence, 

R. I. .. 100 

S. H. Keoughan, %i Continental Oil Co., Denver, 

Colo. 1 

Wm. H. McKenna & Co., 25 Broadway, New York, 

N. Y. 100 

85 

J. Meyer, Jr., 38 West 59th St., New York, N. Y... 1,000 

Herman Miller, 221 So. Weber St., Colorado 

Springs, Colo. .. 50 

J. F. Palmer, 4634 Fairfield Ave., Shreveport, La. 11 

Harry R. Sims, Box 953, Pittsburgh, Penna. 50 

G. F. Smith, % Continental Oil Co., Denver, Colo. 1 

J. G. Stanley, % Continental Oil Co., Denver, 

Colo. 1 

Dr. B. W. Sweet, 136 West 10th St., Erie, Penna. 50 

Miss Rose Treiber, 141 North 12th St., Newark, 

N. J. 200 

S. H. Keoughan, James G. Stanley and W. H. Fer¬ 
guson, Trustees Under Voting Trust Agreement 
dated Sept. 17, 1920, Denver, Colo. 650 

Clifford H. WaltPn, Casilla de Carreo 1468, 

Buenos Aires, Argentine Rep. 2,000 

Cortlandt Whitehead, Hotel Statler, Detroit, 

Mich. 100 

Guilford S. Wood, 603 Symes Bldg., Denver, Colo. 50 

Geo. Wysiecki, 607 Humboldt St., Brooklyn, N. Y. 50 

Yore & Co., 719 17th St., Denver, Colo. 50 


Total out . 119,272 

Treasury. 766,212 


885,484 


















86 


DAVID BURNET, COMMISSIONER OF INT. REVENUE. 73 

Petitioner's Exhibit 8. 

U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 

Affidavit. j 

State of Colorado, 

City and County of Denver , ss: 

Bichard Jackson, being first duly sworn, on opth deposes 
and says: 

i 

That copies of the annexed notices were, undej: his direc¬ 
tion, prepared and enclosed in envelopes bearing a return 
card, and addressed to each and every of the persons named 
in the list of holders of Voting Trust Certificates attached 
hereto, and which persons were and are all of ihe holders 
of Voting Trust Certificates of The Western Oil Fields 
Corporation at the close of business January 2lj 1928; and 
that under his direction said envelopes containing said 
notice, and bearing the proper addresses of the i holders of 
Voting Trust Certificates as the same appeared upon the 
records of the Voting Trustees, with postage prepaid, were 
deposited in the United States Post Office at Denver, Colo¬ 
rado, on the 21st day of January, A. D. 1928, at about 
1 P. M. 

(Sgd.) .BICHARD JACKSON. 

Subscribed and sworn to before me this 26ith day of 
January, 1928. 

(Sgd.) MARTHA M. PAIIjER, 

[seal.] Notary Public. 

My commission expires May 14, 1930. 

87 The Western Oil Fields Corporation. 

January 19th, 1928. 

To the Stockholders of the Western Oil Fields Corporation: 

I hand you, herewith, notice of a special meeting of the 
stockholders of the Western Oil Fields Corporation, a 
Colorado corporation, to be held on Tuesday, February 21, 
1928, for the purpose of ratifying and confirming the sale 
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of all the property, assets and business of this company 
heretofore made to Continental Oil Company, a Maine cor¬ 
poration, and for the purpose of considering and acting 
upon the question of the dissolution of this corporation. 

The assets of this corporation to be distributed upon 
dissolution consist of cash amounting to $.93 for each share 
of outstanding stock ($1.00 par value). 

Under the Colorado Statutes, a corporation may be dis¬ 
solved by the vote of stockholders holding two-thirds of 
the stock of the corporation issued and outstanding, and 
for your information said Continental Oil Company is the 
owner of over 95% of the stock of this corporation. 

Form of proxy which may be used by any stockholder 
to authorize the voting of his stock at stockholders’ meet¬ 
ing is enclosed herewith. If unable to be present at the 
meeting, such proxy should be signed and returned to the 
Secretary or Assistant Secretary of this company. 

THE WESTERN OIL FIELDS 
CORPORATION, 

By E. F. GALLAGHER, 

Assistant Secretary, Continental 

Oil Building, Denver, Colorado. 

88 Notice of Stockholders 9 Meeting. 

0 

To the Stockholders of The Western Oil Fields Corpo¬ 
ration : 

A special meeting of the stockholders of The Western 
Oil Fields Corporation will be held on the 21st day of Feb¬ 
ruary, A. D. 1928, at the hour of 11:00 o’clock A. M., at 
room 1018 in the Continental Oil Building, 1755 Glenarm 
Street, Denver, Colorado, for the purpose of ratifying and 
confirming the sale of all the property, assets and business 
of this company to Continental Oil Company, a Maine cor¬ 
poration, and for the purpose of considering and acting 
upon the question of dissolving The Western Oil Fields 
Corporation and distributing to the stockholders thereof 
the assets of said corporation, consisting of funds received 
as a part of the consideration for the sale of the property, 
assets and business of said corporation. 
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Transfer books will be closed 10 days befor^ said meet¬ 
ing and only stockholders whose names appear upon the 
books at that time may vote at said meeting. 

Dated at Denver, Colorado, January 19th, 1928. 

H. P. FERREE, 

Secretary . 

89 No. 3. 

Western Oil Fields Corpn. Voting Trust Certificate 

Holders. 


Name and address. 

Antonides & Co., U. S. Nat’l Bank Bldg., 
Colo. 

Shares. 
Denver, 
. 50 

R. S. Chase, 2709 Federal Blvd., Denver, Colo. 

. 100 

Pearle P. Doyle, Harvard Hotel, Denver, Colo. 
Mrs. Dorothy D. Hitch, Grisrgsville, Ill. 

. 30 

. 120 

.T_ MeDade. Fonroe. Texas... 

100 

Hazel E. Martin, 1374 Elizabeth St., Denver, Colo.... 50 

H. Overstake, 222 First Nat'l Bank Bldg., Denver, 

Colo.1. 100 


Michael G. Wrinn, 197 Ocean St., Providence, fe. I— 100 


Total 


90 


Petitioner's Exhibit 9. 


650 


U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 

Admitted in Evidence Feb. 29, 1932. 

Affidavit 

State of Colorado, 

City and County of Denver , ss: 

i 

E. F. Gallagher, being first duly sworn, on oath deposes 
and says: 

That .he is the Assistant Secretary of The Western Oil 
Fields Corporation; that copies of the annexed notice were, 
under his direction, prepared and enclosed jin envelopes 
bearing a return card, and addressed to each ^nd every of 
the persons named in the list of stockholders attached 
hereto, and which persons were and are all 6f the stock¬ 
holders of The Western Oil Fields Corporation at the close 










76 


WESTERN OIL FIELDS CORPORATION VS. 


of business February 23, 1928; and that under his direction 
said envelopes containing said notice, and bearing the 
proper addresses of the stockholders as the same appeared 
upon the books of the Company with postage prepaid, were 
deposited in the United States Post Office at Denver, Colo¬ 
rado, on the 23rd dav of February, A. D. 1928, at about 5 
P. M. 

(Sgd.) E. F. GALLAGHER, 

Assistant Sec’y Western Oil Fields Cory. 

Subscribed and sworn to before me this 23rd day of Feb¬ 
ruary 1928. 

(Sgd.) MARTHA M. PAILER, 

[seal.] Notary Public. 

My commission expires May 14,1930. 

(Note. —This exhibit is not to be withdrawn without sub¬ 
stituting a pliotostatic copy therefor even after completion 
of this case, bv order of the member.—T. J. Davis, Div. 
Clerk.) 

91 Notice to Stockholders. 

To the Stockholders of The Western Oil Fields Corporation: 

At the meeting of the stockholders of The Western Oil 
Fields Corporation, a Colorado corporation, held on Febru¬ 
ary 21, 1928, more than two-thirds of the stock voted in 
favor of the dissolution of said corporation and notice of 
dissolution is being filed and published, and at said stock¬ 
holders’ meeting provision was made for the declaration 
of a final, liquidating dividend of 93< 4 per share of each share 
of the capital stock of the company issued and outstanding, 
being all the assets of the company, payable on March 26th, 
1928, to the stockholders appearing on the books as such on 
March 5th, 1928, on which date the transfer books for the 
transfer of stock will be closed. 

Dated at Denver, Colorado, February 21, 1928. 

H. P. FERREE, 

Secretary. 
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Stockholders of The Western Oil Fields Corporation 
as of February 23, 1928. 


Name and address. 


Shares. 


George T. Bradley, % Continental Oil Co., Denver, 

Colo.{. 1 

W. L. Christiana, % Continental Oil Co., Denver, 

Colo.|. 1 

Sgt. Fred Christmann, 14th U. S. Infantry, Ff:. 

Davis, Canal Zone, Panama.|. 40 

Continental Oil Co., Denver, Colorado.|. 113,325 

F. F. Crocker, 1868 Caylord St., Denver, Colo...!. 100 

H. F. Crocker, 628 First Natl Bank Bldg., 

Denver, Colorado . 50 

Howard F. Crocker, 628 First Natl Bank Bldg., 

Denver, Colorado . 250 

Denver National Bank, Depositary, Denver, Colo. 975 

Martin Dyberg, 308 7th St., Rock Springs, Wyo... 50 

W. H. Ferguson, % Continental Oil Co., Denver, 

Colo. 1 

H. P. Ferree, % Continental Oil Co., Denver, 

Colo. 1 

Joseph H. Herzstein, 1016 North 6th St., Phila¬ 
delphia, Penna.L 14 

Mrs. Mary T. Jordan, 197 Ocean St., Providence, 

R. I.|. 100 

S. H. Keouglian, % Continental Oil Co., Denver, 

Colo.|. 1 

Wm. H. McKenna & Co., 25 Broadway, New York, 

N. Y.L 100 


J. Meye, Jr., 38 West 59th St., New York, N. Y.1,000 
Herman Miller, 221 So. Weber St., Colorado 

Springs, Colo.'. J. 50 

J. F. Palmer, 4634 Fairfield Ave., Shreveport, 

La. 11 

Harry R. Sims, Box 953, Pittsburgh, Penna. 50 

G. F. Smith, % Continental Oil Co., Denver, Colo. 1 

J. G. Stanley, % Continental Oil Co., Denver, 

Colo.i. 

Dr. B. W. Sweet, 136 West 10th St., Erie, Penna. 


1 

50 
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Name and address. Shares. 

Miss Rose Treiber, 141 North 12th St., Newark, 

N. J. 200 

S. H. Keoughan, James G. Stanley, and W. H. 
Ferguson, Trustees under Voting Trust Agree¬ 
ment dated Sept. 17, 1920, Denver, Colo. 650 

Clifford H. Walton, Casilla de Carreo 1468, 

Buenos Aires, Argentine Rep. 2,000 

Cortlandt Whitehead, Hotel Statler, Detroit, 

Mieh. 100 

Guilford S. Wood, 603 Symes Bldg., Denver, Colo. 50 

Geo. Wvsiecki, 607 Humboldt St., Brooklyn, N. Y. 50 

Yore & Co., 719 17111 St., Denver, Colo. 50 


Total out . 119,272 

Treasury . 766,212 


885,484 

94 Petitioner’s Exhibit 10. 

U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 

Affidavit, 

State of Colorado, 

City and County of Denver, ss: 

Richard Jacksoh, being first duly sworn, on oath deposes 
and says: 

That copies of the annexed notice were, under his 
direction, prepared and enclosed in envelopes bearing a 
return card, and addressed to each and every of the per¬ 
sons named in the list of holders of Voting Trust Cer¬ 
tificates attached hereto, and which persons were and are 
all of the holders of Voting Trust Certificates of The 
Western Oil Fields Corporation at the close of business 
February 23, 1928; and that under his direction said enve¬ 
lopes containing said notice, and bearing the proper ad¬ 
dresses of the holders of Voting Trust Certificates as the 
same appeared upon the records of the Voting Trustees, 
with postage prepaid, were deposited in the United States 
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Post Office at Denver, Colorado, on the 23rd day of Feb¬ 
ruary, A. D. 1928, at about 5 P. M. 1 

(Sgd.) RICHARD JACKSON. 

Subscribed and sworn to before me this 23rd day of Feb- 
ruarv, 1928. 

(Sgd.) MARTHA M. PAIL^R, 

[seal.] Notary \ Public. 

My commission expires May 14, 1930. 

(Note.—This exhibit is not to be withdrawn without sub¬ 
stituting a photostatic copy therefor, even after comple¬ 
tion of this case, by order of the member.—F. jj. Davis, 
Division Clerk.) 

95 Notice to Stockholders. \ 

To the stockholders of The Western Oil Fields Corpo¬ 
ration : 

At the meeting of the stockholders of The Western Oil 
Fields Corporation, a Colorado corporation, held on Feb¬ 
ruary 21, 1928, more than two-thirds of the stock voted in 
favor of the dissolution of said corporation and notice of 
dissolution is being filed and published, and at s^id stock¬ 
holders’ meeting provision was made for the declaration 
of a final, liquidating dividend of 930 per shar£ of each 
share of the capital stock of the company issued and out¬ 
standing, being all the assets of the company, payable on 
March 26th, 1928, to the stockholders appearing on the 
books as such on March 5th, 1928, on which date the trans¬ 
fer books for the transfer of stock will be closed. 

Dated at Denver, Colorado, February 21, 1928. 

H. P. FERRITE, 

Secretary. 

96 


Name and address. Shares. 

Antonides & Co., U. S. Nat’l Bank Bldg., Denver, Colo. 50 

R. S. Chase, 2709 Federal Blvd., Denver, Colo.. .|. 100 

Pearle P. Doyle, Harvard Hotel, Denver, Colo.. .|. 30 

Mrs. Dorothy D. Hitch, Grriggsville, Ill. •....[ . 120 

J. McDade, Conroe, Texas.1.100 
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Hazel E. Martin, 1374 Elizabeth St., Denver, Colo. 50 

H. Overstate, 222 First Nat’l Bank Bldg., Denver, 

Colo. 100 

Michael G. Wrinn, 197 Ocean St., Providence, R. I— 100 

Total . 050 


97 Petitioner's Exhibit 11. 

U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 

Admitted in Evidence Feb. 29, 1932. 

The Daily Journal Publisher’s Affidavit . 

State of Colorado, 

City and County of Denver, ss: 

I, James E. Gaule, of the City and County of Denver, 
State of Colorado, being duly sworn, upon oath, say that 
I am the publisher of The Daily Journal; that I have per¬ 
sonal knowledge of all the facts set forth in this affidavit; 
that said The Daily Journal is a public daily newspaper of 
general circulation, having its principal office and place of 
business situated in said City and County of Denver; that 
said The Daily Journal is printed and published daily ex¬ 
cept Sundays ‘ and legal holidays; that said The Daily 
Journal is a daily newspaper within the meaning of the 
the Act of the General Assembly of the State of Colorado, 
approved April 7, 1921, and entitled, “An Act Concerning 
Legal Notices, Advertisements and Publications, and the 
Fees of Printers and Publishers Thereof, and to Repeal 
All Acts and Parts of Acts in Conflict with the Provisions 
of This Act” and as amended by an act thereof entitled, 
“An Act to Amend An Act Concerning Legal Notices, Ad¬ 
vertisements and Publications and the Fees of Printers and 
Publishers Thereof and to Repeal All Acts and Parts of 
Acts in conflict with the Provisions of this Act,” approved 
March 30, 1923; that said newspaper is printed and pub¬ 
lished in whole in said City and County of Denver and has 
a general circulation therein; that said newspaper had been 
§o printed and published as a public daily newspaper of 
general circulation in said City and County of Denver, un¬ 
interruptedly and continuously, during the period of more 
than six months next prior to the first issue thereof con- 
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taining the annexed legal notice and advertisement; that 
said legal notice and advertisement was published daily 
except Sundays and legal holidays in the regular edition 
of said newspaper for 1 consecutive days; thajt the first 
publication of said legal notice and advertisement was in 
the regular edition of said newspaper of the 28 day of 
January, A. D. 1928; that the last publication oil said legal 
notice and advertisement was in the regular edition of 
said newspaper of the 28 day of January, 19281 and that, 
therefore, said legal notice and advertisement j was duly 
published in a newspaper duly qualified for th^t purpose 
within the meaning of said above-mentioned ajcts of the 
General Assembly of the State of Colorado. 


(Sgd.) 


JAMES E. GAULE. 


Subscribed and sworn to, at City and County [)f Denver, 
State of Colorado, before me, a Notary Public, tjhis 28 day 
of January, A. D. 1928. | 

My commission expires March 1,1931. 

. Witness my hand and notarial seal. 

(Sgd.) ROBERT H. LATTA, 

[seal.] Notary Public. 

Notice of Stockholders’ Meeting. 


To the stockholders of the Western Oil Fields Corporation: 

A special meeting of the stockholders of Thfe Western 
Oil Fields Corporation will be held on the 21st day of Feb¬ 
ruary, A. D. 1928, at the hour of 11:00 o’clock A. M., at 
room 1018 in the Continental Oil Building, 1755 Glenarm 
Street, Denver, Colorado, for the purpose of ratifying and 
confirming the sale of all the property, assets apd business 
of this company to Continental Oil Company, a Maine cor¬ 
poration, and for the purpose of considering and acting 
upon the question of dissolving The Western Oil Fields 
Corporation and distributing to the stockholders thereof 
the assets of said corporation, consisting of funds received 
as a part of the consideration for the sale of the property, 
assets and business of said corporation. 

6—590 / a 
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Transfer books will be closed 10 days before said meet¬ 
ing and only stockholders whose names appear upon the 
books at that time may vote at said meeting. 

Dated at Denver, Colorado, January 19th, 1928. 

• H. P. FERREE, 

Secretary . 
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U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 


Affidavit . 


State of Colorado, 

City and County of Denver, ss: 

E. F. Gallagher, being first duly sworn, on oath deposes 
and says: 

That he is the Assistant Secretary of The Western Oil 
Fields Corporation; that copies of the annexed notice were, 
under his direction, prepared and enclosed in envelopes 
bearing a return card, and addressed to each and every of 
the persons named in the list of stockholders attached 
hereto, and which persons were and are all of the stock¬ 
holders of The Western Oil Fields Corporation at the close 
of business March 1, 1928; and that under his direction 
said envelopes containing said notice, and bearing the 
proper addresses of the stockholders as the same appeared 
upon the books of the Company with postage prepaid, were 
deposited in the United States Post Office at Denver, Colo¬ 
rado, on the 2nd day of March, A. D. 1928, at about 5 P. M. 
(Sgd.) E. F. GALLAGHER, 

Assistant Secretary, 

The Western OH Fields Corporation . 

Subscribed and sworn to before me this 3rd day of 
March, 1928. 

(Sgd.) MARTHA M. PAILER, 

Notary Public. 

My commission expires May 14,1930. 

(Note.— This exhibit is not to be withdrawn without sub¬ 
stituting a photostatic copy therefor, even after completion 
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of this case, by order of the member.—F. J. Davis, Divi¬ 
sion Clerk.) 

99 Notice to Stockholders . 

Denver, Colorado, February 29,1928. 

To the stockholders of the Western Oil Fields Corporation: 

Referring to notice mailed you under date of February 
21, 1928, informing you that final liquidating cividend of 
93^ per share on each share of the capital stock of said 
Company issued and outstanding will be paid on March 
26th, 1928, to the stockholders appearing on the books as 
such on March 5,1928: 

Stockholders will please forward their stock certificates 
to The United States National Bank, Denver, Colorado, and 
check at the rate of 93^ per share will be forwarded 
promptly on March 26, 1928, for all stock received on or 
before that date. Certificates may be mailed after that 
date and check will be mailed promptly on receipt of same 
by the Bank. 

H. P. FERREE, 

Secretary. 

100 Stockholders of the Western Oil Fields 

As of March 1 , 1928. 


Name and address. ' Shares. 

George T. Bradley, % Continental Oil Co., Denver, 

Colo. . 1 

W. L. Christiana, % Continental Oil Co., Denver, 

Colo.. 1 

Sgt. Fred Christmann, 14th U. S. Infantry, Ft. 

Davis, Canal Zone, Panama. . 40 

Continental Oil Co., Denver, Colorado.{. 113,375 

F. F. Crocker, 1868 Caylord St., Denver, Colo.. . 100 

H. F. Crocker, 628 First Nat’l Bank Bldg., 

Denver, Colorado . 50 

Howard F. Crocker, 628 First Nat’l Bank Bld^., 

Denver, Colorado .|. 250 

Denver National Bank, Depositary, Denver, Colb. 975 

Martin Dyberg, 308 7th St., Rock Springs, Wyo.. . 50 


Corporation 
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Name and address. Shares. 

W. H. Ferguson, % Continental Oil Co., Denver, 

Colo. 1 

H. P. Ferree, % Continental Oil Co., Denver, 

Colo. 1 

Joseph H. Herzstein, 1016 North 6th St., Phila¬ 
delphia, Penna. . 14 

Mrs. Marv T. Jordan, 197 Ocean St., Providence, 

R. I. 100 

S. H. Keoughan, % Continental Oil Co., Denver, 

Colo. 1 

Wm. H. McKenna & Co., 25 Broadway, New York, 

N. Y. 100 

101 

J. Meyer, Jr., 38 West 59th St., New York, N. Y... 1,000 

Herman Miller, 221 So. Weber St., Colorado 
Springs, Colo. 50 

J. F. Palmer, 4634 Fairfield Ave., Shreveport, La. 11 

Harry R. Sims, Box 953, Pittsburgh, Penna. 50 

G. F. Smith, % Continental Oil Co., Denver, Colo. 1 

J. G. Stanley, % Continental Oil Co., Denver, 

Colo. 1 

Dr. B. W. Sweet, 136 West 10th St., Erie, Penna. 50 

Miss Rose Treiber, 141 North 12th St., Newark, 

N. J.;. 200 

S. H. Keoughan, James G. Stanley, and W. H. 
Ferguson, Trustees under Voting Trust Agree¬ 
ment dated Sept. 17, 1920, Denver, Colo. 650 

Clifford H. Walton, Casilla de Carreo 1468, 

Buenos Aires, Argentine Rep. 2,000 

Cortlandt Whitehead, Hotel Staffer, Detroit, 

Mich. 100 

Guilford S. Wood, 603 Symes Bldg., Denver, Colo. 50 

Geo. Wysiescki, 607 Humboldt St., Brooklyn, N. Y. 50 


Total out . 119,272 

Treasury .. 766,212 


885,484 
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Petitioner’s Exhibit 13. 


U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
Admitted in Evidence Feb. 29, 1932. 

Received of the Western Oil Fields Corporation: 

To Filing Articles of Incorporation. 

To Certificate of Authority. 

To Filing Laws of. 

To Filing Certificate of Business and Agent.. 


To Filing Affidavit in re Capital Stock. 

To Filing Certificate of Full Paid Stock. 

To Filing Certificate of Impression of Seal... 

To Filing Amendment to Certificate of Incorpp 
tion. 


>ra- 


To Filing Certificate of Dissolution. 

To Filing Declaration of Resignation. 

To Filing Official Oath and Bond. 

To Filing Notarial Bond ($1.00) and issuing Com¬ 
mission ($5.00). Your Commission will expire 


$1.00 


To Filing Application for Trade Mark 
To Certificate in re.. 


To Issuing Requisition—Extradition. 

To Certified Cop. of.. 

To Cop. Session Laws. 

To Cop. Corporation Laws. 

To Cop. Revised Statutes No. —. 

To Cop. Compiled Laws No. —. 

To Prospectus Tendered. 

To...i. 

(Sgd.) STMU, Clerk. 
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Affidavit. 

State of Oklahoma, 

County of Kay , ss: 

G. F. Smith, of full age, being duly sworn according to 
law, on oath deposes and says: 

That Affiant was a director of, and treasurer of The 
Western Oil Fields Corporation, a corporation j organized 
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under the laws of the State of Colorado, and was such 
director and treasurer at the time of the dissolution of said 
corporation; that said The Western Oil Fields Corpora¬ 
tion was never engaged in business in any county of the 
State of Colorado, except the City and County of Denver, 
and never carried on any part of its business, or owned any 
property in, any other county in the State of Colorado, 
and that, therefore, no certificate of incorporation or arti¬ 
cles of incorporation of said corporation, nor any copy 
thereof, was required to be, or was, filed in the office of the 
Recorder of deeds of any county in the State of Colorado 
other than said City and County of Denver, and that, 
therefore, no notice of the dissolution of said corporation 
was filed or published in any county of the State of Colo¬ 
rado, except said City and County of Denver. 

Attached hereto and marked “Exhibit A” is an original 
receipt, bearing date the first day of March, 1928, signed 
by the County Clerk and Recorder of the City and County 
of Denver, State of Colorado, by the Deputy County Clerk 
and Recorder of said City and County of Denver, stating 
that notice of dissolution of The Western Oil Fields Cor¬ 
poration, a Colorado corporation, was received and filed 
in his office on March 1,1928. 

G. F. SMITH. 

Subscribed and sworn to before me this 20 day of Feb¬ 
ruary, A. D. 1932. 

Mv commission expires Oct. 18, 1933. 

(Sgd.) LEOTA C. HAMBLET, 

RFA’AC [Seal] Notary Public in and for 

Kay County, Oklahoma . 

104 Exhibit A. 

Denver, Colorado, March 1, 1928. 

Received and filed in my office, on the above date, notice 
of dissolution of The Western Oil Fields Corporation, a 
Colorado corporation. 

WHEELER S. PECK, 

County Clerk a/nd Recorder of 

Denver County, Colorado, 
By MAE HYNES, 

Deputy . 
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105 Pet. Exhibit 14a. 

Affidavit. 

State of Oklahoma, 

County of Kay , ss: 

Robert F. Armstrong, of full age, being djily sworn 
according to law, on oath deposes and says: 

That on March 1, 1928, Affiant resided in th^ City and 
County of Denver, State of Colorado, and was f>ne of the 
Attorneys of The Western Oil Fields Corporation, a cor¬ 
poration organized under the laws of the Stat^ of Colo¬ 
rado ; that on the first day of March, 1928, Affiant delivered 
to and filed with the County Clerk and Recorder of said 
City and County of Denver, notice of dissolution of said 
The Western Fields Corporation and simultaneously there¬ 
with paid the said County Clerk and Recorder blis fees for 
filing said notice of dissolution, and upon the delivery of 
said notice of dissolution to said County Clerk and Re¬ 
corder, and on the same day, to-wit, March 1, 1928, there 
was delivered to affiant by said County Clerk and Recorder 
.the receipt attached hereto, marked “Exhibit A]” which is 
signed by said County Clerk and Recorder by tjhe Deputy 
County Clerk and Recorder of the City and .County of 
Denver, and in which it is stated that on March 1, 1928, 
said notice of dissolution was received and filed in the 
office of said County Clerk and Recorder. I 

(Sgd.) ROBERT F. ARMSTRONG. 

Subscribed and sworn to before me this 19th 4ay of Feb¬ 
ruary, A. D. 1932. 

My commission expires Sept. 18, 1934. 

(Sgd.) JOHN W. WOLFEJ 

[seal.] Notary Public in ana for 

Kay County , Oklahoma . 

106 Petitioner's Exhibit 15. 

U. S. Board of Tax Appeals, Div. Smith, Docket 41768. 
A dmi tted in Evidence Feb. 29,1932. j 

The Daily Journal Publisher’s Affidavit. 

State of Colorado, 

City and County of Denver, ss: j 

I, James E. Gaule, of the city and County of Denver, 
State of Colorado, being duly sworn, upon oath, say that 
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I am the publisher of The Daily Journal; that I have per¬ 
sonal knowledge of all the facts set forth in this affidavit; 
that said The Daily Journal is a public daily newspaper 
of general circulation, having its principal office and place 
of business situated in said City and County of Denver; 
that said The Daily Journal is printed and published daily 
except Sundays and legal holidays; that said The Daily 
Journal is a daily newspaper within the meaning of the act 
of the General Assembly of the State of Colorado, approved 
April 7,1921, and entitled, “An Act Concerning Legal No¬ 
tices, Advertisements and Publications, and the Fees of 
Printers and Publishers Thereof, and to Repeal All Acts 
and Parts of Acts in Conflict with the Provisions of This 
Act” and as amended by an act thereof entitled “An Act 
to Amend An Act Concerning Legal Notices, Advertise¬ 
ments and Publications and the Fees of Printers and Pub¬ 
lishers Thereof and to Repeal All Acts and Parts of Acts in 
Conflict with the Provisions of this Act,” approved March 
30, 1923; that said newspaper is printed and published in 
whole in said City and County of Denver and has a general 
circulation therein; that said newspaper had been so printed 
and published as a public daily newspaper of general cir¬ 
culation in said City and County of Denver, uninterruptedly 
and continuously, during the period of more than six 
months next prior to the first issue thereof containing the 
annexed legal notice and advertisement; that said legal 
notice and advertisement was published daily except Sun¬ 
days and legal holidays in the regular edition of said news¬ 
paper for 43 consecutive days; that the first publication of 
said legal notice and advertisement was in the regular edi¬ 
tion of said newspaper of the 8 day of March, A. D. 1928; 
that the last publication of said legal notice and advertise¬ 
ment was in the regular edition of said newspaper of the 
19 day of April, A. D. 1928; and that, therefore, said legal 
notice and advertisement was duly published in a news¬ 
paper duly qualified for that purpose within the meaning 
of said above-mentioned acts of the General Assembly of 
the State of Colorado. 

(Sgd.) 


JAMES E. GAULE. 
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Subscribed and sworn to, at City and County of Denver, 
State of Colorado, before me, a Notary Public, ^his 19 day 
of April, A. D. 1928. 

My commission expires March 1,1931. 

Witness my hand and notarial seal. 

[seal.] ROBERT H. LATTA, 

Notary Public . 

i 

Notice of Dissolution. 

* ! 

We, the undersigned, W. H. Ferguson, Vicej President, 
and E. F. Gallagher, Assistant Secretary, of The Western 
Oil Fields Corporation, a corporation formed under the 
laws of the State of Colorado, do hereby give notice that 
at a meeting of the stockholders of said corporation duly 
held for the purpose of considering the propriety of dis¬ 
solving the said corporation, and held at the principal office 
of said corporation in the City and County of Denver, in 
the State of Colorado, on the 21st day of February, A. D. 
1928, at which stockholders representing mor0 than two- 
thirds of the entire capital stock of said corporation issued 
and outstanding were present, the stockholders by the vote 
of more than two-thirds of the entire capital stock of said 
corporation ordered said corporation to be dissolved. 

We further certify that all debts owing by said The 
Western Oil Fields Corporation have been fully paid. 

In Witness Whereof, We have made and signed this 
notice of dissolution and affixed hereto the spal of said 
corporation this 25th day of February A. D. 1928. 

W. H. FERGUSON, 

Vice-P resident. 

Attest: 

[seal.] E. F. GALLAGHER, 

Assistant Secretary. 


First Publication March 8, 1928. 

Last Publication April 19,1928. 

107 Exhibit “A”. 

Power of Attorney. 

(Corporation.) 

Know all men by these presents, that Western Oil Fields 
Corporation, a corporation duly organized and Existing ac- 
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cording to the laws of the State of Colorado, with offices at 
Denver, Colorado, acting by and through its officers there¬ 
unto lawfully authorized, hereby makes, constitutes and ap¬ 
points, with full powers of substitution, revocation and as¬ 
sociation, Long, Chamberlain & Nyce, of Washington, D. C., 
and Charles P. Swindler, of that firm, its true and lawful 
attorney-, for it and in its name, place and stead to sign, 
make, execute, file and prosecute before the Bureau of 
Internal Revenue, United States Treasury Department, all 
claims for refund, abatement or credit of any and all ex¬ 
cessive income and profits taxes which have heretofore been 
or may hereafter be unlawfully or illegally assessed against 
or collected from said corporation by the said Treasury 
Department for the years 1917 to 1922, inclusive, and to 
defend the said corporation against proposed additional in¬ 
come and profits taxes for the years 1917 to 1922, inclusive; 
to institute such proceedings at law or equity as they deem 
necessary or proper for its relief, to do and perform any 
and all such other lawful acts as shall be deemed necessary 
or proper to protect the interests of said corporation; to 
receive and receipt for vouchers issued to said corporation 
covering such sums as may be refunded; to make, execute 
and deliver all necessary receipts, vouchers or releases upon 
the refunding, abatement or credit of any of such taxes; 
to request of and receive from the Treasury Department 
such documents or copies thereof as the said corporation is 
entitled under the law and the regulations to demand and 
receive, giving and granting unto said attorneys full power 
and authority to do and perform all and every act or thing 
whatsoever requisite or necessary in and about the premises 
as fully to all intents and purposes as the proper officers of 
said corporation might or could do if personally present at 
the doing thereof; hereby ratifying and confirming all 
claims or other documents which said attorneys may have 
filed or executed or may file or execute in this ^natter and 
hereby revoking any and all powers of attorney heretofore 
executed in the premises. 

And the said corporation hereby requests and directs that 
all correspondence, documents, warrants or other data in 
connection with this matter be sent in care of Long, Cham¬ 
berlain & Nyce, at National Press Building, Washington, 
D. C. 
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in and for 


In witness whereof the said corporation has caused these 
presents to be signed by W. H. Ferguson, its yice-Presi- 
dent, hereunto duly authorized, and its corporate seal to 
be hereunto affixed, attested to by G. F. Smith, its Treas¬ 
urer, this — day of December, 1928. 

THE WESTERN OIL FIELDS CORPO¬ 
RATION, 

By W. H. FERGUSON, 

Vice-President. 

Attested: 

[Seal of The Western Oil Fields Corporation, Colo¬ 
rado.] 

G. F. SMITH, Treasurer. 

I 

State of Illinois, 

County of Cook y ss: 

Before me, the undersigned, a Notary Public 
said county and state, on this 6th day of December, 1928, 
personally appeared W. H. Ferguson and G. F. Smith, to 
me known to be the identical persons who subscribed the 
names of the makers thereof to the foregoing ^instrument 
as its Vice-President and Treasurer, and acknowledged to 
me that they executed the same as their free and voluntary 
act and deed, and as the free and voluntary act and deed 
of such corporation, for the uses and purposes [therein set 
forth. 

[Seal of Florence C. Lynch, Notary Public, Cook 
County, HI.] 

FLORENCE C. LYKjCH, 

Notary Public. 

My commission expires June —, 1930. 

108 Exhibit “B”. 

June 5, 1930. 

Commissioner of Internal Revenue, 

Washington, D. C. 

Re Western Oil Fields Corporation, Denver^ Colorado. 
Ref.: IT: Sr. CGS. 

For Years 1917 to 1922, inclusive. 

Sir: 

We file herewith duly executed power of attorney, veri¬ 
fied December 6, 1928, authorizing the undersigned to act 
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in behalf of the above-entitled taxpayer in connection with 
its income and profits taxes for the years 1917 to 1922, in¬ 
clusive. 

(Sgd.) LONG, CHAMBERLAIN & NYCE, 

By CHAS. P. SWINDLER. 

CPS/mc. 

109 Respondent’s Exhibit C. 

U. S. Board of Tax Appeals, Div. 5, Docket 41768. Admit¬ 
ted in Evidence Jan. 18,1931. 

Certificate, 

State of Colorado, Office of the Secretary of State. 

United States of America, 

State of Colorado , ss: 

I, Chas. M. Armstrong, Secretary of State of the State 
of Colorado, do hereby certify that I am the duly elected, 
qualified and acting Secretary of State of the State of 
Colorado; and I do further certify that the annexed is a 
full, true, and complete copy of notice of dissolution of The 
Western Oil Fields Corporation which was filed in this 
office on the first day of March, A. D. 1928, at the hour of 
5:00 o ’clock P. M. and admitted to record; and I do further 
certify that said notice of dissolution constitutes all of the 
documents on file in this office relative to or connected with 
the dissolution of said corporation. 

In testimony whereof I have hereunto set my hand and 
affixed the great seal of the State of Colorado at the city 
of Denver this sixth day of January, A. D. 1932. 

[Seal of State of Colorado.] 

(Sgd.) I CHAS. M. ARMSTRONG, 

Secretary of State , 

By-, 

Deputy . 

110 Notice of Dissolution . 

We, the undersigned, W. H. Ferguson, Vice President, 
and E. F. Gallagher, Assistant Secretary, of The* Western 
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Oil Fields Corporation, a corporation formed junder the 
laws of the State of Colorado, do hereby give notice that 
at a meeting of the stockholders of said corporation duly 
held for the purpose of considering the propriety of dis¬ 
solving the said corporation, and held at the principal office 
of said corporation in the City and County of Denver in 
the State of Colorado, on the 21st day of February A. D. 
1928, at which stockholders representing more than two- 


thirds of the entire capital stock of said corporation issued 
and outstanding were present, the stockholders by the vote 
of more than two-thirds of the entire capital stcjck of said 
corporation ordered said corporation to be dissolved. 

We further certify that all debts owing by said The 
Western Oil Fields Corporation have been fully paid. 

In witness whereof we have made and signed this notice 
of dissolution and affixed hereto the seal of sai^. corpora¬ 
tion this 25th day of February, A. D. 1928. 

(Sgd.) W. H. FERGUSpN, 

Vice-President. 

Attest: 


[corporate seal.] 


(Signed) E. F. GALLAGHER, 


Assistant Secretary . 
Ill Exhibit “D”. 


Treasury Department, Internal Revenue Service. 

Sep. 11, 1925. 

Income and Profits Tax Waiver for Taxable Years Ended 

Prior to January 1 , 1922. 

July 27, 1925. 

In pursuance of the provisions of existing Internal 
Revenue Laws The Western Oil Fields Corporation, a tax¬ 
payer of Denver, Colorado, and the Commissioner of In¬ 
ternal Revenue hereby waive the time prescribed by law 
for making any assessment of the amount of income, ex¬ 
cess-profits, or war-profits taxes due under any return 
made by or on behalf of said taxpayer for the year (or 
years) 1920 to 1922 under existing revenue acts, or under 
prior revenue acts. 
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This waiver of the time for making any assessment as 
aforesaid shall remain in effect until December 31, 1926, 
and shall then expire except that if a notice of a deficiency 
in tax is sent to said taxpayer by registered mail before 
said date and (1) no appeal is filed therefrom with the 
United States Board of Tax Appeals then said date shall 
be extended sixty days, or (2) if an appeal is filed with 
said Board then said date shall be extended by the number 
of days between the date of mailing of said notice of defi¬ 
ciency and the date of final decision by said Board. 

[Seal Western Oil Fields Corporation.] 

THE WESTERN OIL FIELDS 
CORPORATION, 

T ax'p ay er 

(Signed) By W. H. FERGUSON, Sec’y. 

(Signed) D. H. BLAIR, 

Commissioner. 

If this waiver is executed on behalf of a corporation, it 
must be signed by such officer or officers of the corporation 
as are empowered under the laws of the State in which the 
corporation is located to sign for the corporation, in addi¬ 
tion to which, the seal, if any, of the corporation must be 
affixed. 

112 Exhibit “E”. 

Treasury Department, Internal Revenue Service. 

Form 872 (Revised Jan., 1926). 

388—Colo.—1120. 

Oct. 29 A. M. 10:50. 

Internal revenue, central mail-room. 

Income and Profits Tax Waiver for Taxable Years Ended 

Prior to January 1, 1923. 

Denver, Colorado, October 22, 1926. 

In pursuance of the provisions of existing Internal 
Revenue Laws, Western Oil Fields Corporation, a tax¬ 
payer of Denver, Colorado, and the Commissioner of In¬ 
ternal Revenue hereby waive the time prescribed by law 
for making any assessment of the amount of income, ex- 
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cess-profits, or war-profits taxes due under iny return 
made by or on behalf of said taxpayer for thb year (or 
years) 1920, 1921, and 1922, under existing revenue acts, 
or under prior revenue acts. 

This waiver of the time for making any assessment as 
aforesaid shall remain in effect until December 31, 1927, 
and shall then expire except that if a notice of p deficiency 
in tax is sent to said taxpayer by registered ipail before 
said date and (1) no appeal is filed therefrom with the 
United States Board of Tax Appeals then said date shall 
be extended sixty days, or (2) if an appeal i^ filed with 
said Board then said date shall be extended by the num¬ 
ber of days between the date of mailing of said notice of 
deficiency and the date of final decision by saip Board. 

[Seal Western Oil Fields Corporation, Colorado.] 

WESTERN OIL FIELDS CORPO¬ 
RATION, 

Taxpayer, 

By H. P. FERREE, 

Secretary, 

D. H. BLAIR, 

Commissioner. 

. 

If this waiver is executed on behalf of a corporation, it 
must be signed by such officer or officers of the corporation 
as are empowered under the laws of the State ija which the 
corporation is located to sign for the corporation, in addi¬ 
tion to which, the seal, if any, of the eorporatp 
affixed. 


on must be 
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Exhibit “F”. 


Treasury Department, Internal Revenue Service. 

Form 872 (Revised Jan. 1927). 

Office Revenue Agent. Received Dec. 1, 1927. Agent in 
Charge Denver Division. 

Consent Fixing Period of Limitation Upon Assessment of 
Income and Profits Tax for Taxable Years Ended Prior 
to Jamuary 1,1924. 

Nov. 28th, 1927. 

In pursuance of the provisions of existing Internal Rev¬ 
enue Laws, Western Oil Fields Corporation, a taxpayer of 
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Denver, Colorado, and the Commissioner of Internal Rev¬ 
enue hereby consent and agree as follows: 

That the amount of any income, excess-profits, or war- 
profits taxes due under any return made by or on behalf 
of the above-named taxpayer for the year (or years) 1920- 
1921-1922, under existing acts, or under prior revenue acts, 
may be assessed at any time on or before December 31, 
1928, except that, if a notice of a deficiency in tax is sent 
to said taxpayer by registered mail on or before said date, 
then the time for making any assessment as aforesaid shall 
be extended beyond the said date by the number of days 
during which the Commissioner is prohibited from making 
an assessment and for sixty days thereafter. 

[Seal of Western Oil Fields Corporation, Colorado.] 

WESTERN OIL FIELDS CORPO¬ 
RATION, 

By G. F. SMITH, Treas. 

D. H. BLAIR, Commissioner, 

By h. t. McCauley, 

1 Internal Revenue Agent m Charge . 

If this consent is executed on behalf of a corporation, it 
must be signed by such officer or officers of the corporation 
as are empowered under the laws of the State in which the 
corporation is located to sign for the corporation, in addi¬ 
tion to which, the seal, if any, of the corporation must be 
affixed. Where the corporation has no seal, the consent 
must be accompanied by a certified copy of the resolution 
passed by the board of directors, giving the officer authority 
to sign the consent. 

114 Court of Appeals of the District of Columbia. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

vs. 

Commissioner of Internal Revenue, Respondent. 

Order Approving Statement of Evidence . 

The foregoing evidence is all the material evidence ad¬ 
duced at the hearing before the Board of Tax Appeals and 
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the same is approved, by Chester I. Long as attorney for 
the petitioner on review. 

(Signed) CHESTER L LONG. 

The foregoing evidence is all the material evidence ad¬ 
duced at the hearing before the Board of Tax Appeals and 
the same is approved by the undersigned, C. Mj. Charest, 
General Counsel for the Bureau of Internal Revenue as 
attorney for the Commissioner of Internal Revenue. 

(Signed) C. M. CHAREST. 

Approved and ordered filed this 20th day of January, 
1933. 

(Signed) CHARLES P. SMITH. 

115 Filed Jan. 19, 1933. 

Court of Appeals of the District of Colum|bia. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

In re Petition for Review in the Court of 

District of Columbia. 

Prcecipe for Transcript . 

To the clerk of the United States Board of Tax |Appeals: 

You will please prepare a transcript of record in the 
above causes and transmit the same to the Clerk of the 
Court of Appeals of the District of Columbia, and include 
in said transcript, copies, duly certified as correct, of the 
following documents: 

1. The Docket entries of proceedings before the Board. 

2. Pleadings before the Board: to wit, Petition, Answer, 
Motion of December 1, 1931 to dismiss appeal, Motion to 
dismiss for lack of jurisdiction, Motion for leave to amend 
answer, Amended answer. 

7—5907a 


Appeals for the 
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3. Findings of facts, opinion and decision of the Board, 
and Order of May 17, 1932 making correction in the Mem¬ 
orandum Opinion. 

4. Petition for review, notice and proof of service. 

5. Stipulation for trial in the Court of Appeals of the 
District of Columbia. 

6. Order for extension of time to complete record. 

7. Statement of Evidence material to assignments of 
error, and order approving statement of evidence. 

WESTERN OIL FIELDS CORPO¬ 
RATION, 

By CHESTER I. LONG, 

PETER Q. NYCE, 

samuel w. McIntosh, 

Its Attorneys, 

1266 National Press Bldg,, 

Washington, D. C. 

Dated at Washington, D. C., this 19th day of January, 
1933. 

Service of a copy of the foregoing is accepted this 19th 
day of January, 1933. 

C. M. CHAREST. 

116 United States Board of Tax Appeals, Washington. 

Docket No. 41768. 

Western Oil Fields Corporation, Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

Certificate, 

I, B. D. Gamble^ clerk of the U. S. Board of Tax Appeals, 
do hereby certify that the foregoing pages, 1 to 115, in¬ 
clusive, contain and are a true copy of the transcript of 
record, papers, and proceedings on file and of record in my 
office as called for by the Praecipe in the appeal (or appeals) 
as above numbered and entitled. 

In testimony whereof, I hereunto set my hand and affix 
the seal of the United States Board of Tax Appeals, at 
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Washington, in the District of Columbia, this 21st day of 
February, 1933. 

[Seal U. S. Board of Tax Appeals.] 

B. D. GAMBLE, 

Clerk United States Board of Tao^ Appeals, 
117 United States Board of Tax Appeal^. 

Docket No. 41768. j 

Western Oil Fields Corporation, Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

Order Enlarging Time. 

i 

Upon motion of counsel for the petitioner an£ consent of 
counsel for the respondent, it is 

Ordered that the time for preparation of evidence and 
for transmission and delivery of the record !sur petition 
for review of the above entitled proceeding the Court 
of Appeals for the District of Columbia, be and it is hereby 
extended to January 24,1933. 

(Signed) LOGAN MORRIS, 

Member. 

Dated Washington, D. C., December 22, 193^. 
id. 

A true copy. 

[Seal U. S. Board of Tax Appeals.] 

B. D. GAMBLE, 
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Clerk. 


United States Board of Tax Appeal^. 
Docket No. 41768. 

Western Oil Fields Corp., Petitioner, 

v. 

Commissioner of Internal Revenue, Respondent. 

Order Enlarging Time. 

For cause appearing of record, it is 


Ordered that the time for transmission and 


the record sur petition for review of the above entitled pro¬ 


delivery of 



100 WESTERN OIL FIELDS CORP. VS. D. BURNET, COMMJR. 


ceeding by the Court of Appeals of the District of Colum¬ 
bia, be and it is lierebv extended to February 28, 1933. 
(Signed) ‘ LOGAN MORRIS, 

Member . 


Dated Washington, D. C., January 24, 1933. 

A true copy. 

[Seal U. S. Board of Tax Appeals.] 

B. D. GAMBLE, 

Clerk . 

Endorsed on cover: Board of Tax Appeals. No. 5907. 
Western Oil Fields Corporation, appellant, vs. David 
Burnet, Commissioner of Internal Revenue. Court of Ap¬ 
peals, District of Columbia. Filed Feb. 27, 1933. Henry 
W. Hodges, Clerk. 
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WESTERN OIL FIELDS CORPORATION, Appellant, 

i 

V. 

GUY T. HELVERING, Commissioner of Internal 

Revenue, Appellee. 


BRIEF ON BEHALF OF APPELL 


The Facts. 

Western Oil Fields Corporation was a corporation or¬ 
ganized under the laws of the State of Colorado, with its 
principal office at Continental Oil Building, Deliver, Colo¬ 
rado. Under date of October 31, 1927, the corporation 
transferred all of its property and assets to Continental 
Oil Company, a Maine corporation (R. 50). Pursuant to 
the action of the board of directors on January 18, 1928 
(R. 62), a special meeting of stockholders was held on Feb¬ 
ruary 21, 1928, the sale was ratified, the directors were 
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directed to declare a liquidating dividend (R. 65) and a 
resolution was adopted directing the necessary steps to be 
taken dissolving the corporation (R. 67). On March 1, 
1928, there was filed in the office of the county clerk and 
recorder of Denver County, Colorado, notice of dissolution 
of the Western Oil Fields Corporation, a Colorado Corpo¬ 
ration (R. 43, 86), and notice of dissolution was published 
in The Daily Journal, Denver, Colorado, on 43 consecutive 
days, between March 8, 1928 and April 19, 1928 (R. 88). 
Immediately thereafter, an individual tax return in the 
name of Western Oil Fields Corporation, marked ‘ 4 Final 
Return” was filed with the Collector of Internal Revenue 
at Denver, Colorado, and attached to the return was a cer¬ 
tificate showing the dissolution of the corporation (R. 20). 
The notice of deficiency was mailed to the corporation on 
or about October 9, 1928 covering taxes for the years 1920, 
1921, and 1922. Petition for redetermination of the defi¬ 
ciency was filed with the Board on December 6, 1928, by 
Ohas. P. Swindler as attorney, having been verified by 
E. F. Gallagher, formerly assistant secretary of the corpo¬ 
ration. On December 1 and 31,1931, motions to dismiss for 
lack of jurisdiction were filed, on the ground that the cor¬ 
poration had been dissolved and did not exist as a legal en¬ 
tity at the time the petition was filed; that at the time the 
petition was filed, said Chas. P. Swundler had no intima¬ 
tion that said corporation had been dissolved; but that re¬ 
spondent had been advised in the consolidated income tax 
returns of the Continental Oil Company of Maine for the 
year 1927 of the dissolution of Western Oil Fields Cor¬ 
poration (R. 45). The proceeding was submitted on the 
motion to dismiss for want of jurisdiction and on May 13, 
1932 the Board of Tax Appeals denied the motion to dis¬ 
miss and entered judgment for the appellee. Appellant 
now seeks to review said action of the Board of Tax Ap¬ 
peals. 
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The hearing before the Board was solely on the motion 
to dismiss for lack of jurisdiction. While notice of the 
hearing on the motion provided that the case wokld be tried 
on its merits, no evidence was offered on that point, but 
the evidence was only on the motion to dismiss. The Board 
of Tax Appeals is a quasi judicial tribunal of limited juris¬ 
diction and it is the duty of the Board at all tiknes to act 

* 

within its jurisdiction, for acts beyond that jurisdiction 
are void. The Supreme Court of the United States in the 
recent case of Matson Navigation Company v. Z7. S., 284 
U. S. 352, 76 L. Ed. 336, 342, said: “As the want of juris¬ 
diction is of the subject matter, it may be considered and 
appropriate judgment given at any stage in the proceed¬ 
ings, either here or below.’’ (Citing cases.) 

In addition to the certificate of the Secretary of State of 
Colorado, attached to the affidavit of Mr. Swindler and in¬ 
troduced as Petitioner’s Exhibit 1 (R. 43) is the Affidavit of 
the same officer introduced as Respondent’s Exhibit “C” 
(R. 92). That exhibit is a certificate from the Secretary of 
State of Colorado, to which is attached a copy of a notice of 
dissolution signed by W. H. Ferguson, Vice President, and 
E. F. Gallagher, Assistant Secretary of The Vfestern Oil 
Fields Corporation, formed under the laws ofj Colorado, 
certifying that at a meeting of the stockholders of the said 
corporation on the 21st day of February, 1928, at which 
more than two-thirds of the entire capital stock of said cor¬ 
poration, issued and outstanding, were present, the stock¬ 
holders, by the vote of more than two-thirds of skid capital 
stock, ordered said corporation to be dissolved. The affi¬ 
davit of Chas. P. Swindler, attached to the motion to dis¬ 
miss shows his good faith in filing the petition for an ap¬ 
peal to the Board on December 6, 1928. The single point 
in this proceeding to dismiss for lack of jurisdiction is that 
at the time said petition was filed, the corporation had been 
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dissolved. If there had been a final dissolution of the cor¬ 
poration, then, of course, all proceedings in the name of 
the corporation after the date of its dissolution were null 
and void. 

Under the Colorado law the directors of a dissolved cor¬ 
poration become trustees for the purpose of winding up the 
affairs of the corporation (Section 2295, Compiled Laws of 
Colorado 1921) (R. 27). The question is as to whether or 
not the Board had jurisdiction of the petition, it having 
been filed after the dissolution of the corporation. The cor¬ 
poration was dissolved on April 19, 1928 (R. 88). If the 
appeal to the Board was unauthorized and void, then it 
should have been dismissed for lack of jurisdiction. 

Petitioner’s Exhibit 2 (R. 45) shows A, “The Western 
Oil Fields Corporation assets and liabilities were merged 
with the Continental Oil Company of Maine as of October 
31, 1927, and company now dissolved.” This Exhibit 2 is 
the consolidated return of the Continental Oil Company of 
Maine and its subsidiaries, including the Western Oil 
Fields Corporation. 

Exhibit 4 (R. 50) is the consent of the Continental Oil 
Company as a stockholder in The Western Oil Fields Cor¬ 
poration to the sale and transfer of all the property, assets 
and business of The Western Oil Fields Corporation and 
was signed by its Vice President on the 31st of October, 
1927. 

Exhibit 5 (R. 50) is the transfer of The Western Oil 
Fields Corporation of all its property and assets to the 
Continental Oil Company, a Maine Corporation, and is 
signed by its President and Secretary on the 31st day of 
October, 1927. 

Petitioner’s Exhibit 6 (R. 52) is a copy of the By-Laws 
of The Western Oil Fields Corporation. On page 4 of the 
Exhibit, Article 4, Section 2 (R. 56) is the by-law provid- 
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ing for the notice to be given of all special meetings of the 
stockholders. On page 9 of this Exhibit are the minutes of 
a regular meeting of the Board of Directors of The West¬ 
ern Oil Fields Corporation held at the office of the Com¬ 
pany in the Continental Oil Building, Denver, Colorado, on 
Monday, October 31, 1927, at which a resolution was 
unanimously adopted accepting the offer of the Continental 
Oil Company, a Maine Corporation, to purchase all the as¬ 
sets of The Western Oil Fields Corporation (B. 61). On 
page 11 of Petitioner’s Exhibit 6, are the minutes of a regu¬ 
lar meeting of the Board of Directors of The Western Oil 
Fields Corporation held at the office of the company in the 
Continental Oil Building, Denver, Colorado. On January 
18, 1928 (R. 62), at which a resolution was unanimously 
adopted calling a special meeting of the stockholders of the 
corporation to be held on the 21st day of February, 1928, at 
the same place for the purpose of ratifying and confirming 
the sale of the property, assets and business of the corpo¬ 
ration, and considering and acting upon the question of dis¬ 
solution of the corporation. On page 13 of Exhibit 6 are 
the minutes of the stockholder’s meeting of The Western 
Oil Fields Corporation held at the Continental Oil Build¬ 
ing, Denver, Colorado, on February 21, 1928 (R. 64). 
These minutes show that there were 114,055 shares of the 
corporation represented, being more than two-thirds of the 
capital stock of the company issued and outstanding. A 
resolution was adopted accepting the offer of the Conti¬ 
nental Oil Company to purchase the assets of the corpora- 
ion, reciting that as all the property and assets o£ the com¬ 
pany had been transferred and delivered to the Conti¬ 
nental Oil Company, and that as all debts owing tyy the cor¬ 
poration had been fully paid, that it was resolved that the 
President and the Secretary of the company sigjo. a notice 
of the dissolution of the corporation and in ea^b county 
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wherever the original articles of incorporation had been 
filed and publish the notice of such dissolution in each 
county for a period of six weeks as required by law. 

On page 17 of Exhibit 6 (R. 67) are the minutes of a 
regular meeting of the Board of Directors of The Western 
Oil Fields Corporation held at the office of the company in 
the Continental Oil Building, Denver, Colorado, on Tues¬ 
day, February 21, 1928 at which a final liquidating dividend 
of the capital stock of the company was declared. 

Petitioner’s Exhibits Nos. 7, 8, 9, 10, 11, 12, 14, and 14a 
(R. 68 to 87) are affidavits showing that proper notices 
were given throughout the dissolution proceedings as re¬ 
quired by the By-laws and law. Exhibit 13 (R. 85) is a 
receipt from the Secretary of State of Colorado in pay¬ 
ment of the filing fee for the certificate of dissolution of 
The Western Oil Fields Corporation. Petitioner’s Ex¬ 
hibit 15 (R. 87) is the affidavit of the publisher of the Daily 
Journal of Denver,; Colorado, to which is attached the notice 
of dissolution of The Western Oil Fields Corporation, show¬ 
ing said notice was on April 19, 1928. 

Section 2296 of the Compiled Laws of Colorado of 1921 
is as follows: 

“Whenever the stockholders of any corporation, 
formed under the laws of the State of Colorado, desire 
to dissolve the corporation, prior to the time limited 
by law, or by the terms of its articles of incorpora¬ 
tion, they may do so upon a vote of two-thirds of the 
entire stock of the corporation, at a meeting of the 
stockholders of said corporation, which shall have been 
called for the purpose of considering the propriety of 
dissolving such corporation; but such dissolution shall 
not take place until all debts owing by the corpora¬ 
tion shall have been fully paid. And notice of such 
meeting is to be given, in the manner provided by law 
for the calling of stockholders’ meetings for the pur¬ 
pose of amending articles of incorporation. And when 
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a dissolution shall have been so ordered, thp president 
and secretary of such corporation shall make and sign 
a notice of dissolution, under seal of such corporation, 
one copy of which shall be filed in the office of the 
Secretary of State, and one copy of whic^h shall be 
filed in every county in which the articles of j incorpora¬ 
tion of such corporation were filed; and a cbpy of such 
notice shall be published in some newspaper printed 
in each of said counties, for the period bf (6) six 
weeks; and upon filing and publication of sbch notice, 
as aforesaid, such corporation shall be deenied to have 
been dissolved forever.” 

The above section, after setting out in detail ihe method 
by which a corporation might be dissolved, says, j* 4 But such 
dissolution shall not take place until all debts o'sjing by the 
corporation shall be fully paid.” After describing how the 
notice of dissolution shall be published it is then said, “and 
upon filing and publication of such notice, as aforesaid, 
such corporation shall be deemed to have beeri dissolved 
forever.” These two provisions of the statute are ap¬ 
parently in conflict but such conflict disappears when the 
definition of “debt” is considered. 

Where there is an apparent conflict in a statute it is 
the duty of a court to give the statute such a construction 
as will harmonize the two provisions and make both effec¬ 
tive. 

ARGUMENT. 

Are taxes against the Western Oil Fields 
debts of that corporation? 

In Lane County v. Oregon, 7 Wall. 71-81, 19 t. Ed. 106, 
the Supreme Court in construing a statute of jhe United 
States said that when Blackstone was treating bf debts in 
their various descriptions he gave no hint that taxes come 
within either, while American State courts, of the highest 
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authority, have refused to treat liabilities for taxes as 
4 ‘debts”, in the ordinary sense of that word. 

The court cited a number of decisions from State courts 
and then said: 

“* * * we find ourselves brought tc the same con¬ 
clusion, that the clause making the United States notes 
a legal tender for debts, has no reference to taxes im¬ 
posed by State authority, but relates only to debts in 
the ordinary sense of the word, arising out of simple 
contracts or contracts by specialty which include judg¬ 
ments and recognizances. ’ * 

This definition of debts was approved in Meriwether v. 
Garrett, 102 U. S. 472; 26 L. Ed. 205, where Justice Field 
said: 


“Taxes are not debts. It was so held by this court 
in the case of Lane Co. v. Oregon, * * * Debts 

are obligations for the payment of money founded upon 
contract, express or implied. Taxes are imposts levied 
for the support of the government, or for some special 
purpose authorized by it. The consent of the taxpayer 
is not necessary to their enforcement. They operate 
in invitum. Nor is their nature affected by the fact 
that in some States, and we believe in Tennessee, an 
action of debt may be instituted for their recovery. 
The form of procedure cannot change their character.” 

Lane Co. v. Oregon, supra, was also quoted with ap¬ 
proval in Hagar v. Reclamation Dist. No. 108, 111 U. S. 
701; 28 L. Ed. 571. 

In Liberty Mutual Ins. Co. v. Johnson Shipyards Cor¬ 
poration, 6 Fed. (2d) 752, (2d C. C. A.) it was said: 

“Before we proceed further with a consideration of 
the question presented, it may be well to point out that 
a fundamental distinction exists between debts and 
taxes. They are two very distinct matters. A debt 
is not a tax, and a tax is not a debt. Debts are due to 


9 


the government in its corporate capacity. Taxes are 
due to it in its sovereign capacity. A debt is a sum of 
money due upon contract, express or implied, or one 
which is evidenced by a judgment. Taxes are imposts 
levied by government for its support, or fc^r some spe¬ 
cial purpose which the Government has ifecognized.” 
(Citing the two cases above referred to.) 

In Moore v. Mitchel, 30 Fed. (2d) 602, (2d CL C. A.) the 
court said, * 4 taxes are imposts, not debts, collected for the 
support of the Government. 9 ’ (Citing Meriwether v. Gar¬ 
rett, supra). 

In St. Joseph Land Co. v. MacLean, 32 Fed. (2d) 984 (8 
C. C. A.) Circuit Judge Lewis of Colorado in construing a 
Utah Law said: 

“The taxes which they levied and had Authority to 
collect were not debts. They are imposed without the 
consent of the taxpayer and operate in invitum. Debts 
are obligations for the payment of money founded upon 
contract, express or implied. Taxes are in no sense 
contractual. ’’ 

(Citing Meriwether v. Garrett and I^ane Co. v. 

Oregon.) 

After considering the above cases, it is very clear that 
there is no conflict in the two provisions of Section 2296, 
but when the proper notices of the dissolution of a cor¬ 
poration have been filed and published the corporation 
“shall be deemed to have been dissolved forever,” not¬ 
withstanding the fact that it may owe the (Government 
some taxes. 

The Supreme Court of Colorado has not construed the 
apparent conflict between the two clauses in Section 2296. 
However, the 8th Circuit Court of Appeals m Hecox v. 
Teller Co., Colorado, 198 Fed. 635, said: j 

“Taxes are not debts in the ordinary sense of the 
word (citing Lane Co. v. Oregon), they jsire imposts 
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levied for the support of the Government or for some 
special purpose authorized by it (citing Meriwether v. 
Garrett). * * * Some states hold that taxes are 

debts, and these and perhaps others hold that a suit 
will lie for the collection against the owner; while 
others, like Colorado, hold that a statutory means for 
collection is exclusive of suit.” 

The above case was followed in Kaiv Boiler Works v. 
Schull, 230 Fed. 589, where the court said: 

“In Hecox v. Teller County, this court, after hold¬ 
ing that taxes are not in a strict sense debts, proceeded 
‘but it does not follow that taxes are not due and 
owing from the citizens because they are not debts 
upon the one hand or because the state has prescribed 
some method exclusive in its character V’ 

In Delahunt v. Oklahoma County, 226 Fed. 33 (8th 
C. C. A.), Judge Lewis, of Colorado, speaking for the court 
said: 


‘ ‘ On the other hand Collier on Bankruptcy, 10th Edi¬ 
tion, pg. 889, expresses the belief that taxes are put in 
a different and higher class than the debts enumerated 
in section “fc”, and the Supreme Court has well nigh 
so determined.” 

In re Scruel, 45 Fed. (2d) 660, is a case where taxes due 
to the United States were said not to be “debts” in the 
ordinary sense and hence it was not necessary to make 
proof of claim in a bankruptcy proceeding. 

“They are not ‘debts’ in the ordinary sense of that 
word, and do not come within the provision of debts 
provided for within the Bankruptcy Act. Hecox v. 
Teller County et al., (C. C. A.) 198 F. 634; United 
States v. Herron, 87 U. S. (20 Wall.) 251, 22 L. Ed. 
275.” 


The case of United States v. Bernstein, 16 Fe4 (2d) 233, 
8th Circuit, is a similar case involving a bankruptcy pro¬ 
ceeding, in which the court said: 

“It is undoubtedly held that taxes are not debts in 
the ordinary sense” (citing Lane County *v. Oregon, 
supra; Meriwether v. Garrett, supra; Hecox v. Teller 
County, supra, and others). 

The court quotes from the case of In re United Button 
Co., 140 F. 495, 502, 503, as follows: | 

“ ‘A tax is not strictly a debt. It lacks |the nature 
of a debt in that, though for a sum certain, it is not 
founded upon any agreement or assent, of the person 
or persons against whom it is assessed, but is a bur¬ 
den for public purposes imposed in invitum) ” 

It will appear from the above that while Hecox v. Teller 
County et al., is not a decision by the Supreme Court of 
Colorado yet it has been cited and followed by many other 
courts upon the proposition that taxes are not debts. 

But, conceding that a tax is a debt, yet there was no debt 


at least until October 9,1928, when the sixty-day 


notice was sent to the Western Oil Fields Corporation. 


deficiency 


Petitioner’s Exhibit 2 shows (R. 45) that the informa¬ 
tion was conveyed to the respondent that all the assets, 
property, and business of the Western Oil Feld^ Corpora¬ 
tion had been transferred to the Continental Oil[ Company 
of Maine on October 31, 1927. This was before any in¬ 
vestigation was made of the Western Oil Field^ Corpora¬ 
tion’s tax return. After that date and during the winter 
of 1927-1928 an investigation as to whether thej:e was de¬ 
ficiency was in progress but until the deficiency notice 
was sent to the corporation on October 9, 1928, ino definite 
result was ascertained. This was almost a year after all 
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the assets, property, and business of the corporation had 
been transferred-to the Continental Oil Company of Maine. 
Then, for the first time, if at all, was there a debt owing 
to the United States, from the dissolved corporation. 

The vice-president and treasurer have no authority to 
act for the dissolved corporation. Only the persons who 
were directors on April 19, 1928, could so act. This they 
did not do. The action of the vice-president and treasurer 
was a nullity. No one could represent the corporation ex¬ 
cept those who were its directors at the date of its dis¬ 
solution and they became trustees to wind up its affairs. 
The respondent attempted to show notice and knowledge 
on the part of the former officers of the Western Oil Fields 
Corporation. This was immaterial. The transfer of all 
the assets, property, and business was made on October 31, 
1927, and all proceedings had between that date and April 
19, 1928, related only to necessary proceedings to have the 
action of the directors approved by the stockholders and 
to comply with the Colorado statute as to notice. 

The Western Oil Fields Corporation was dissolved and 
only its directors at the time of dissolution on April 19,1928, 
could act. 

Section 2295 of the Compiled Laws of Colorado of 1921 
is as follows (R. 27): 

“Upon dissolution by expiration of its charter or 
otherwise of any corporation now existing or which 
may hereafter be formed, unless some other person 
or persons be appointed by some Court of competent 
jurisdiction, the Board of Directors or trustees, of 
such corporation, or the managers of the corporate 
affairs, by whatever name known, acting last before 
the time of their dissolution, and the survivors of 
them shall be the trustees of the creditors and stock¬ 
holders of the corporation dissolved and shall have 
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full power to settle the affairs of same; to sue for and 
collect the debts and moneys due to the corporation, 
or to compound and settle any claims thereof, as they 
may deem best; to have, hold, reserve, sell and dis¬ 
pose of property, real and personal, of any such cor¬ 
poration dissolved; to adjust and pay all the debts 
of the corporation dissolved; to divide the residue of 
moneys, and property belonging to the corporation 
dissolved, after payment of debts and thej necessary 
and reasonable expenses, among the stockholders, 
holding stock in such corporation, in proportion to the 
amount paid upon stock of each stockholder. All such 
trustees shall be jointly and severally liable to the 
creditors and stockholders of such corporation dis¬ 
solved, to the extent of the property and effects which 
shall come into their hands or possession of any of 
them, for a proper and faithful discharge ofj the duties 
of said trust and disposal of said projperty and 
effects.” | 

! 

The law in regard to the dissolution of a corporation is 
clearly stated in Oklahoma Natural Gas Co. v. Oklahoma, 
273 U. S. 257; 71 L. Ed. 634. It is that the dissolution of 
a corporation can not be distinguished from the death of 
a natural person as to its effect on litigation to w T hich the 
corporation was a party. The dissolution of ja corpora¬ 
tion abandons all litigation in which the corporation ap¬ 
peared either as plaintiff or defendant. This case is based 
on prior cases by the Supreme Court of the United States, 
and has been cited frequently and followed by jthe courts. 

In Mumma v. The Potomac Company, 8 Peters 281, 8 
L. Ed. 945, Justice Story said: 

“Unless, then, the second point can be ijaaintained, 
there is an end of the cause; for there is 4° pretense 
to say that a scire facias can be maintaiped and a 
judgment had thereon against a dead corporation any 
more than against a dead man . 9 9 
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In Pendleton v. Russell, 144 U. S. 645, 36 L. Ed. 576, 
Justice Field for the court said: 

“That judgment purports to be against the insurance 
company but that company, at the time, had no legal 
existence. It had been dissolved and its franchises, 
rights, and privileges declared forfeited by a decree 
of the Supreme Court of New York, in a proceeding 
brought by the attorney general of the State, in the 
name of the people, and a receiver appointed of the 
effects of the corporation. The judgment was therefore 
no more valid against a non-existing corporation than it 
would have been if rendered for a like amount against a 
dead man.” 

Justice Field in First National Bank of Selma v. Colby , 
21 Wall. 609-15, 22 L. Ed. 689, said, quoting Story: 

“ ‘I cannot distinguish,’ says Story, in Greeley v. 
Smith , 3 Story 658, ‘between the case of a corporation 
and the case of a private person dying pendente lite. 
In the latter case the suit is abated at law, unless it 
is capable of being revived by the enactment of some 
statute, as is the case as to suits pending in the courts 
of the "United States, when, if the right of action sur¬ 
vives, the personal representative of the deceased party 
may appear and prosecute or defend the suit. No such 
provision exists as to corporations, nor indeed, could 
exist without reviving the corporation pro hac vice , and 
therefore, any suit pending against it at its death abates 
by mere operation of law. ’ ’ ’ 

The above cases establish the doctrine that unless there is 
some provision of statute on the dissolution of the corpora¬ 
tion, the action abates. Here there is in the Colorado stat¬ 
ute a provision for winding up the affairs of the corporation 
after its dissolution. The proceeding must be taken by those 
persons who were directors at the dissolution of the corpo¬ 
ration and who become trustees as a result of the dissolution. 
The vice-president and treasurer of the Western Oil Fields 
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Corporation had no authority to execute a pow^r of attor¬ 
ney, and Mr. Swindler had no authority under the void 
power to present the petition for appeal. All that he did 
was void and when he moved to dismiss the appeal that 
motion should have been sustained. 

In Oklahoma Gas Company v. Oklahoma, supra, the court 
refused to substitute a successor for the dissolved corpora¬ 


tion. It did permit the directors of the dissolved corpora¬ 
tion to be substituted for the dissolved corporation because 
the Oklahoma statute provided that the persons who were 
directors at the dissolution of the corporation had become 
trustees to wind up its affairs. The statutes in the two 
States are similar. 


Decisions of the Board of Tax Appeals. 


In Herbert Brush Mfg. Company, Petitioner, v. Commis¬ 
sioner of Internal Revenue, Respondent, 22 B.i T. A. 646, 
it is said: 

“ Where it appears from the pleadings tjiat the tax¬ 
payer, a corporation, was dissolved prior [to the date 
of filing of the petition and it is not affirmatively shown 
that the parties filing the petition on behalf of the cor¬ 
poration have authority, under the laws of the State 
in which the corporation was incorporated, to repre¬ 
sent the corporation, the Board, on its own motion, 
must dismiss the proceeding.” (Syllabus.) 

It was admitted in the answer that, 

4 4 the petitioner was a corporation, formerly incorpo¬ 
rated under the laws of the State of New York and 
since legally dissolved and then having its principal 
office at 14 Thomas Street, Kingston, N. Y. ” 

The petition was filed by Amos Van Etten as counsel for 
petitioner and was verified by Joseph M. Herbert, who, 
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the record discloses, was the Vice President of the Herbert 
Brush Mfg. Co., during the year 1918. 

Evidence was to the effect that the Brush Company was 
dissolved in 1919 or 1920, and the assets distributed. Under 
the New York statutes a corporation after its dissolution 
continued operation and existence through its directors for 
the purpose of winding up its affairs. There was no evi¬ 
dence to show that the counsel or Herbert were authorized 
bv the board of directors to act. The Board ordered a 
dismissal. The lack of jurisdiction of the Board was sug¬ 
gested by counsel for the respondent. Appeal to the cir¬ 
cuit court of appeals was dismissed for failure to prosecute. 

In Louisiana Naval Stores, Inc., v. Commissioner, 18 
B. T. A. 533, the Board of Tax Appeals held: 

“Where jurisdiction of the Board has been duly 
challenged, the Board will not take jurisdiction in the 
absence of clear proof to show that it in fact has juris¬ 
diction.” 

The petition in this case bore the caption “Appeal of 
Louisiana Naval Stores, Inc., Biloxi, Mississippi,” and al¬ 
leged that “1. The taxpayer is a Louisiana Corporation 
with principal office in Biloxi, Mississippi.” The petition 
was signed, “Louisiana Naval Stores, Inc., by D. J. Gay, 
Prest.” and verified as follows: 

“D. J. Gay, being duly sworn, says that he is the 
Prest. of the Louisiana Naval Stores, Incorporated, 
the taxpayer named in the foregoing petition, and as 
such is duly authorized to verify the foregoing petition, 
and is familiar with the statements contained therein, 
and that the facts therein stated are true.” 

Subsequently, a motion of L. H. Williams, signed “John 
J. Finnorn, Counsel for Mover” was filed. It suggested 
that Louisiana Naval Stores, Inc., a corporation organized 
pursuant to the laws of the State of Louisiana with its prin- 
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cipal office and place of business during its existence in 
Leesville, Parish of Vernon, State of Louisian^, was dis¬ 
solved on the 31st day of August, 1921; that D. J. Gay who 


purported to act for the Louisiana Naval Stores, Inc., in 
filing the petition was without authority to institute the 
proceeding; that L. H. Williams is the duly authorized and 
qualified liquidator of the company and is the only person 
authorized or empowered to appear for or on behalf of said 
corporation, or to act for or in its stead. This motion 
prayed that the proceeding be dismissed. 

Later, after due notice to all parties, hearing was held 
on the motion. The evidence presented by Finnoifn as coun¬ 
sel for Williams was two documents; one duly certified by 
the Secretary of State of the State of Louisiana, which was 


as follows: 

“The annexed and following page contains a true 
and correct copy of consent to dissolution of the 
Louisiana Naval Stores, Inc., domiciled at! Leesville, 
Louisiana, as is shown by comparison with the docu¬ 
ment filed and recorded in the office on the 31st day of 
August, 1921.” 

The annexed set out the owners of the business and their 
consent to the dissolution. The other document set out 
the minutes of the meeting for the election of the liqui¬ 


dators. 

The applicable law of Louisiana is to the effect that when¬ 
ever all the stockholders shall consent in writing to a dis¬ 
solution, on filing such consent in the office of thq Secretary 
of State, he shall forthwith issue a certificate and the cor¬ 
poration shall then stand dissolved; the board of directors 
shall publish a notice of said dissolution not less than three 
times in a paper published in the parish of thle corpora¬ 
tion’s domicile, and the corporation shall proceed to settle 
up its business affairs. I 
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In the Union Plate and Wire Company v. Commissioner, 
17 B. T. A. 1229, the corporation was dissolved by an Act 
of the Massachusetts Legislature, effective March 31, 1923. 
The Massachusetts statutes provided that the corporation 
should be continued for three vears after the time when it 
was dissolved for the purpose of prosecuting and defending 
suits, and if any suit was filed it should continue for a fur¬ 
ther period of 60 days after final judgment in the suit. F. C. 
Wilmarth, treasurer, filed a number of waivers. Such con¬ 
sents were executed by Wilmarth in ignorance of the fact 
that the three year period granted by the statute for wind¬ 
ing up the affairs of the corporation had expired. The 
appeal was taken by Wilmarth in the name of the corpora¬ 
tion. There were several grounds set out in the original 
petition but at the hearing it was permitted to amend the 
petition setting up the fact that the Board was without 
jurisdiction to entertain the petition. The Board dismissed 
the suit for lack of jurisdiction and said: 

“Here the corporation came to an end on March 31, 
1926. (Citing a Massachusetts case) any act done by 
Wilmarth with respect to the tax liability of the 
dissolved corporation after that date was null and 
void. The petition filed in the name of the Union 
Plate and Wire Company is not the petition of the 
corporation for its legal existence had terminated be¬ 
fore the petition was filed. At most it was the petition 
of Wilmarth and the evidence shows that he was with¬ 
out authority to present it either on behalf of the dis¬ 
solved corporation or on behalf of himself.” 

In the instant case the corporation was dissolved on April 
19, 1928, and all the acts of Ferguson as Vice President 
and Smith as Treasurer in executing the power of attorney 
and authorizing the taking of the appeal before the Board 
of Tax Appeals were null and void. All such acts were 
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taken subsequent to the dissolution of the corporation on 
April 19, 1928. 

In Hirsch Distilling Company v. Commissioner, 14 B. T. 
A. 1073, the Circuit Court of Jackson County, Missouri, 
issued a decree on June 30,1920, dissolving the corporation. 
On November 20, 1924, a waiver was filed by the Distilling 
Company signed by C. A. Hirsch, its Vice President. On 
March 12,1926, the Commissioner addressed a letter to the 
company proposing an overassessment. On Ma^ 10, 1926, 
a petition captioned under the name of the dissolved cor¬ 
poration was filed with the Board. Clarence A. Hirsch, 
Vice President of the company, executed the juikt of such 
petition. 

The fact that the S. Hirsch Distilling Company was dis¬ 
solved on June 30, 1920, was “brought to the board’s at¬ 
tention” and on an examination of the Missouri law, it 
found that there is no provision made for keeping the cor¬ 
poration alive in order to settle its affairs when once it has 
been dissolved. If it has assets or liabilities at the time of 
dissolution the court may direct that the president and di¬ 
rectors or managers of said corporation take charge and 
proceed in accordance with the law. 

The Board held that after the date of dissolution the dis¬ 
tilling company ceased to exist. “It no longer had any 
right to do anything. The attempt on the part ol| one of its 
former officers to institute a proceeding in its behalf has 
resulted in nothing since he could not by his owd acts raise 
the dead. A petition filed by and on behalf of a ^holly dis¬ 
solved corporation does not give this board jurisdiction.” 

The ease is distinguished from one in which thje corpora¬ 
tion, although dissolved in law, continued in existence for a 
reasonable time for the purpose of closing up its lousiness. 

In the S. Hirsch Distilling Company v. Commissioner, 
supra, Section 9755 of the 1919 Revised Statutes of Mis¬ 
souri, is as follows: 
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“The president and directors or managers of the 
affairs of said corporation at the time of its dissolution, 
by whatever name they may be known in law, shall be 
trustees of such corporation, with full powers to settle 
the affairs, collect the outstanding debts, and divide the 
moneys and other property among the stockholders, 
after paying the debts due and owing by such corpora¬ 
tion, at the time of its dissolution, as far as such 
money and property will enable them; to sue for and re¬ 
cover such debts and property, by the name of the trus¬ 
tees of such corporation, describing it by its corporate 
name, and may be sued by the same; and such trustees 
shall be jointly and severally responsible to the credi¬ 
tors and stockholders of such corporation to the extent 
of its property and effects that shall have come into 
their hands.’’ 

The Grange National Bank, Petitioner, v. Commissioner, 
22 B. T. A. 1209, was a case in which the petitioner, a national 
bank, merged with another national bank on August 31,1928. 
On Julv 7,1930, the Commissioner sent a deficiencv notice to 
“The Grange National Bank, Patton, Pennsylvania.’’ The 
respondent moved to dismiss the proceedings for lack of 
jurisdiction. The National Banking Act provides that two 
such banks may consolidate under the charter of either and 
become one association. It further provides that the rights 
and interests of the bank so consolidating shall be trans¬ 
ferred to the new association. The Board said: 

“After the consolidation the Grange National Bank, 
not being in existence, could not file a valid petition. 
This proceeding is a nullity and an order of dismissal 
for lack of jurisdiction will be entered.” (Citing cases 
among which is Hirsch Distilling Co.) 

Coca-Cola Bottling Co. et al. v. Commissioner, 22 B. T. A. 

686 . 


The Coca-Cola Bottling Company of Illinois was 
dissolved in 1925 after the purchase of its assets by 
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the Chicago company, a corporation under the law of 
the State of Louisiana. It ceased to do business and 
maintained no offices after its dissolution. A defi¬ 
ciency in income tax for the year 1922 was assessed 
against the Illinois Company on March 1, 1927. The 
petition in the proceeding under discussion was filed 
with the Board in September, 1927. The exact date 
of the dissolution of the Illinois Company was not 
known, but the two-year period limiting extension of 
corporate powers expired before this proceeding was 
instituted and, therefore, no legal entity existed to in¬ 
stitute such a proceeding. Under such circumstances, 
the Board is without jurisdiction. (Citing Hirsch 
Distilling Co., supra.) 


The pertinent Illinois Statute in this case was Section 14, 
Chapter 32, of the General Laws of the Stat^ of Illinois 
(p. 1889, Callaghan’s Illinois Statutes Annotated), which 
provides: 

“14. Continuance of Powers After Expiration— 
Suing and Defending. Par. 14. All corporations or¬ 


ganized under the laws of this state, whbse powers 
may have expired by limitation or otherwise}, shall con¬ 
tinue their corporate capacity for two years for the 
purpose only of collecting debts due such corporation 
and selling and conveying property and the effects 


thereof. Such corporations shall use theiii respective 
names for such purposes and shall be capable of prose¬ 
cuting and defending all suits at law or in equity.” 


Further ground was that in at least one other particular 
the record definitely failed to demonstrate jurisdiction. 
The proceeding was captioned in the name ofcf the com¬ 
pany and the petition is verified by Freeman, ai} individual 
who, by failure of the record to show otherwise] was never 
in any position or ever bore any relation to xhe Illinois 
Company than that of a stockholder. It was held that un- 
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less expressly or impliedly authorized, the stockholders or 
members of a corporation are not its agents in any sense 
merely because of their relations, and acting as individ¬ 
uals, they have no power to bind it. The Board said: 

“Among the essential facts to be pleaded and 
proven, is adequate authority by which the person, 
purporting to present an appeal on behalf of a cor¬ 
poration, acts.” Louisiana Naval Stores, Inc,, 18 B. 
T. A. 533. “The Board will raise this question of its 
own volition”' Martha M, Hanify et al,, 21 B. T. A. 
379. 

Citing the Hirsch Distilling Co. case, supra, the Board 
further said: 

“It follows that even if this proceeding was com¬ 
menced within two years following dissolution of the 
corporation and that its commencement is within the 
extension of powers granted by section 14, supra, of 
the Illinois statute, yet the proceedings not being au¬ 
thorized, no decision of ours would bind the Illinois 
Company. Our determination of a deficiency under 
such circumstances would be a nullity, and accord¬ 
ingly, we hold, on our own motion that we have no 
jurisdiction.” 

First Bond & Mortgage Co., Petitioner, v. Commissioner, 
21 B. T. A. 1. The petitioner in this case was incorporated 
under the laws of Delaware and was legally dissolved on 
February 9, 1925. The laws of Delaware in effect at the 
time of the dissolution provided that all corporations 
should be continued for three years after dissolution for 
the purpose of prosecuting and defending suits and wfind- 
ing up their affairs, but not for the purpose of continuing 
business. The law further provided, that the directors 
should be trustees to wind up its affairs and to sue and be 
sued as trustees of such corporation. An additional pro- 


23 


vision of the law was that the court of chancer^-, on appli¬ 
cation, could “continue” the directors as trustees or ap¬ 
point a receiver at any time when the necessity arose, 
and for such time as he thought necessary. Ju; the time 
this case was filed the laws governing such njiatters had 
been in part amended. That part relating to trustees under 
dissolution and their power, etc., was repealed and it was 
provided that the corporations should be continued for 
three years for the purpose of prosecuting ancjl defending 
suits by or against them and gradually closing tjieir affairs, 
and further, that for the purpose of “any act|on, suit or 
proceeding begun or commenced by or againjst the cor¬ 
poration prior to” dissolution or begun or commenced by 
the corporation within three years after dissolution, the 
corporation should be continued until any judgment, orders, 
or decrees therein should be fully executed. Tjhe new law 
provided that on application of creditors or stockholders 
the court of chancery could appoint the directors as trus¬ 
tees or appoint receivers. 

The present proceeding was not prior to dissolution, nor 
commenced by the corporation three years after'the date of 
dissolution, nor was it shown that the persons who initiated 
this proceeding were or were not acting for directors, trus¬ 
tees, or receivers. 

The Board quoted from the Hirsch case a& follows: 

“The attempt on the part of one of its former offi¬ 
cers to institute a proceeding in its behalf Ifas resulted 
in nothing since he could not by his own acts raise 
the dead.” 

The instant case was decided by the Board 4f Tax Ap¬ 
peals on May 13,1932. On June 6, 1932, the Board decided 
the case of Estate of 8. S . Hunter, Inc., v. Commissioner 
of Internal Revenue, 26 B. T. A. 259. That case was under 



24 


the statutes of Louisiana and there the Commissioner 
moved to dismiss the petition filed by the corporation on 
the ground that the corporate existence of the petitioner 
had terminated prior to the filing of the petition and hence 
there was no proper petition before the Board and the 
Board was without jurisdiction. The Commissioner’s con¬ 
tentions were sustained and the petition was dismissed on 
the ground that the Board was without jurisdiction. The 
Board, in its opinion stated: “In proceedings before the 
Board the presumption is always against jurisdiction, and 
it is the duty of the party averring jurisdiction to affirma¬ 
tively establish it. Coca-Cola Bottling Co., 22 B. T. A. 686, 
700.” 

The facts in that case are not materially different from 
the facts in the instant case. There a resolution was 
adopted by the stockholders for dissolution and publica¬ 
tion was dulv had in accordance with the laws of Louisiana 
and copies duly recorded. That happened in January 1930, 
and in September 1931 a deficiency notice was mailed. 
Petition for redetermination was filed October 14, 1931. In 
the jurisdictional allegations of the petition it was stated 
that petitioner was a Louisiana corporation and the petition 
was verified by the liquidator under the Louisiana Law. 
Petitioner contended that the liquidator continued to be 
the statutory representative and was the proper person to 
sue or be sued in the name of the corporation. Prior to 
the 1928 act of Louisiana, corporations continued as 
bodies corporate for the purpose of prosecuting and de¬ 
fending suits by or against them, but by the 1928 act after 
certificate of dissolution was filed corporate existence ter¬ 
minated. The Hirsch Distilling Company case was cited 
with approval and it was concluded that a petition filed on 
behalf of the wholly dissolved corporation gave the Board 
no jurisdiction. The Louisiana Act made no provision for 
continuing the corporation in existence after dissolution. 
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That is true of the Colorado statute (R. 27), where the 
board of directors or trustees shall be the trustees of the 
creditors and stockholders of the corporation dissolved. 
The powers of the trustees under the Colorado istatute are 
not broader than those under the Louisiana statute. In 
the Hunter case the Board held that the Louisiana statute 
did not give the liquidator power to file a petition. The 
Board erroneously held in the instant case that the filing 
of a petition was within the scope of the powers conferred 
by the Colorado statutes. 

The certificate of the Secretary of State shoe's that the 
corporation was dissolved on April 19, 1928. After the 
corporation was dissolved by the applicable law of the 
State the only persons who could act for it were the Board 
of Directors. Manifestly, they must, as required by the 
statute, act as trustees of the dissolved corporation—not 
as officers, as here, vice-president and treasurer, in the 
name of the corporation. The Act of Ferguson ^nd Smith, 
as vice-president and treasurer of The Western Oil Fields 
Corporation, on December 6, 1928, in giving Mr. Swindler 
the power of attorney to act for The Western Oil Fields 
Corporation was void because it was not the act of the 
Board of Directors of the dissolved corporation. The act 
was unwarranted and without authority of law. The power 
of attorney recited that its grantor was “a corporation 
duly organized and existing according to the laws of the 
State of Colorado,’’ contrary to facts completely estab¬ 
lished by the record in this proceeding. It ^ras signed 
‘ 1 Western Oil Fields Corporation by W. H. Ferguson, vice- 
president,” and attested by “G-. F. Smith, treasurer” (R. 
89). Both the witness and the signer of the alleged power 
acted as officers of the dissolved corporation at a time when 

it was completely dissolved and contrary to the Colorado 
« 

statute. Only the directors as trustees of the dissolved 
corporation may, under the statute, sue or be sued, and 
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they alone are jointly and severally liable to creditors and 
stockholders. 

The petition in this proceeding was verified by E. F. 
Gallagher, former assistant secretary of the Western Oil 
Fields Corporation. He, at no time was a director, execu¬ 
tive officer, or stockholder of said corporation. Upon what 
theory can it be claimed that said Gallagher could bind or 
estop the directors of the dissolved corporation, who must 
act in its behalf as trustees under the Colorado statute? 

The statute of Wyoming relating to dissolved corpora¬ 
tions is similar to the Colorado statute. The Board of Tax 
Appeals considered the Wyoming statute in the case of 
Continental Oil Company, 23 B. T. A. 311. In that case cer¬ 
tain waivers were executed subsequent to dissolution on be¬ 
half of two Wyoming corporations, The Mutual Refining 
and Producing Company (dissolved January 12, 1921) and 
the Northwestern Oil Refining Company (dissolved August 
7, 1922). The waivers were not signed in the capacity of a 
trustee of the creditors and stockholders of the dissolved 
corporations, but merely as secretary, and the Board held 
that the waivers were void. The Board took the position 
that it must be affirmatively shown that the party signing 
the waiver was duly and properly authorized to execute 
them. 

In the instant case there was no valid authority to exe¬ 
cute the petition which was filed with the Board and the 
action should have been dismissed for want of jurisdiction. 

In the case of Hellebush et al., Trustees, v. Commissioner, 
24 B. T. A. 660, the Commissioner moved to dismiss an ap¬ 
peal filed by trustees for the stockholders of a dissolved 
Ohio corporation, on the ground that no deficiency had been 
determined against them as such trustees, the deficiency 
notice having been addressed to the company in its cor¬ 
porate capacity. The petition was dismissed on the author¬ 
ity of Coca-Cola Bottling Company, supra. 
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The Virginia statute relating to dissolution of corpora¬ 
tions was considered by the Board of Tax Appeals in Camp 
Mfg. Co . v. Commissioner , 25 B. T. A. 537, ajnd it was 
held that consents given by former officers and directors of 
a dissolved corporation were invalid and inefActive be¬ 
cause when executed the corporation was dissolved and its 
existence had completely terminated. 

The foregoing decisions of the courts and of thje Board of 
Tax Appeals are to the effect that a dissolved corporation 
cannot institute or maintain legal proceedings. 

It is shown by the evidence before the Board of Tax Ap¬ 
peals that The Western Oil Fields Corporatioiji was dis¬ 
solved “forever” on April 19, 1928. The abov^ cited de¬ 
cisions establish that if the Western Oil Fields Corporation 
owed taxes to the United States, they are not debts; that 
even admitting that taxes are debts, yet they did not become 
debts prior to the commissioner’s deficiency notice of Octo¬ 
ber 9,1928; that said finding and notice of the con|imissioner 
did net revive the dissolved corporation, and toas of no 
force and effect because the corporation was a dead thing; 
that the petition filed in this case with the Board of Tax 
Appeals, having been brought without the authority of the 
persons who were directors on April 19, 1928, kas of no 
validity and the motion to dismiss for lack of jurisdiction 
should have been sustained and this Court should so find 
and reverse the decision of the Board of Tax Appeals. 

Respectfully submitted, 

Chester I. Long, 

Peter Q. Nyce, 

Samuel W. McIntosh, 
Attorneys for A 
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